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APPENDIX 40 


Assignment from Tri-Braun 
Corporation to Prousky dated 
September 3, 1982 





Aveo. GNM EN & 


In consideration of TWO ---------------- ($2.00) --------------- DOLLARS 
and other good and valuable consideration, the undersigned hereby 
assigns to Victor,Prousky, Barrister and Solicitor, two-thirds of 
'all amounts payable to the undersigned as and when such amounts are 
paid to the undersigned pursuant to a Commission Agreement dated the 
24th day of August, 1982, a photostatic copy of which is annexed 


hereto 2s Scnedute "1". 


DATED at Toronto this 3rd day of September, 1982. 


TRI BRAUN CORP. 


(C/S) 
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SCHEDULE "1" 


COMMISSION AGREEMENT 


TO: TRI BRAUN CORP., its successors and assigns ee 


RE ; THE CADILLAC FAIRVIEW CORPORATION LIMITED (THE "VENDOR") — 
- SALE TO GREYMAC CREDIT CORPORATION (THE "PURCHASER") — 


In consideration of Tri Braun Corp. introducing the 
Vendor to the Purchaser and procuring the Agreement for the 
Purchase and Sale dated the 24th day of August, 1982, for the 
lands and buildings described in Schedule "A" attached hereto, 
the undersigned Vendor hereby covenants and agrees as follows: 


a TO pay tO TriseraunvCcorp., Of.as Bt may an wis ting 
Girect, upon the completion of the sale of the properties 
pursuant to the said agreement of Purchase and Sale, a 
commission equal to two (2%) percent of the sale price, if, as 
and when the sale of the properties closes, such that the 
commission shall be paid from time to time in respect of such 
properties as they are successfully closed upon their 
respective closing dates. 


2. That the commission payable hereunder is not under any 
circumstances subject to deduction, abatement or set-off. 


Dated at Toronto, this 24th day of August, 1982. 







THE CADILLA AIRVIEW CORPORATION LIMITED 


: Per: (Cu Sen 


Authorized, Signing Offi 







(Gases) 
Signing 
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SGHEDUGE sok 51 Oy THE COMMISSION. AGREEMENT 


PARKWAY FOREST 
HCRIZON HOUSE 
HORIZON VILLAGE 


SUMMIT PLACE 


ROSEBURY SQUARE 
UNIVERSITY Sirty 
Cree niwoOD: COURT 
IVORDALE 


MAISONETTE APARTMENTS 


CHARLTON COURT 
DON RIDGE TOWERS 
FOREST GROVE 
HUMBER RIDGE 


MORNINGSTAR 


BAY CHARLES 
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Direction from Tri-Braun 
Corporation to Cadillac 
Fairview re payment of 
$5.4 million to Thomson 
Rogers 


APPENDIX 41 
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Dine neo. oy (OWN 


TO: THE CADILLAC FAIRVIEW CORPORATION LIMITED 
AND TO: MESSRS. GOODMAN AND GOODMAN, ITS SOLICITORS 
RE: THE CADILLAC FAIRVIEW CORPORATION LIMITED 


(THE VENDOR) SALE TO GREYMAC CREDIT CORPORATION 
(THE PURCHASER) 


Ceara rarer ee SITET ASIISE IIT SSIS SEDRESSTaEIS Sgn 


You are hereby irrevovably authorized and directed by the under- 
signed to pay all commissions owing pursuant to a certain Commission 
Agreement Gated the 24th day of August, 19s 2sinwtavour or the 
undersigned to Messrs. Thomson, Rogers, Barristers & Solicitors, 

or as they may in writing direct, and this shall be your good 

and sufficient authority for so doing. For greater certainty, 

it is acknowledged that the amount of the commission is 


$5,400,000 and will be payable by certified cheque. 


DATED at Toronto, this 3rd day of November, 1982. 
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APPENDIX 42 


Cheque dated November 8, 
1982 from Prousky and Biback 
to Credit Suisse Canada 


5 
aly 

tel We 
tas Wy : \ 








+ PORES PETES Ue AIG MRSS PPOCREROLT OF NERA EES OPI 


ee PROUSKY AND BIBACK el Dia 


| 
| BARRISTERS AND SOLICITORS 
2 TORONTO ST., 4TH FLOOR 


i 
tage 






pe | 
RRPe Lh Bed 








TORONTO, ONTARIO MSC 2B6 - 
ea: Le Lee Nov. 8th _ 82 ‘3 
Sulssée > ay i 
AVE T CSE ee Se : _ ee at < . = a ell 
Ca hat ies ¥, Credit Swiss Canada 520,000,000. re 


se ah in AY fe "Gr ie) yes 
Crown Trust Company eros oe : we fo ga‘ 
E I Toone. Ont EAS a rane EFS 


The First Canadian Bank \ iiss 99 le 
Bank of Montreal yc Ue oN PESO Re W// 


18 KING ST. EAST 15, ne) ees 
TORONTO, ONTARIO Certified. GIRERONSC 


7 oe 2083 oO Ch tae . Ci : — Oo oy POV Sr) DOLLARS 
Fecal ey 


f 
t 









HOWLS2"00 y¥” 10%3"800€- 











ee ee ee ee eee eee 





SNe Se rE «ts ee ne tae: 
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APPENDIX 43 


Letter dated November 11, 
1982 from Prousky and Biback 
to Gordon, Traub firm re 
payment of $15.5 million 





November llth, 1982 


Oe 

Gordon, Traub & Rotenberg, 
banresters & Solicitors, 
SGhwncoor, ae 
390 Lay Street, 

DOLOnto,; Ont. 

BST v2 


Attention: Mr. Rotenberg 


Dear Sirs 


We hereby confiru that on November 9th, 1962 our / 
law firm forwarded to your law firm, the sum of $15,503,693.83. 


we understand tht you have received instructions 
with respect to the disbursement of same. aoe = 


Saat a er 


Yours very truly, 
PROUSKY & BIBACK 


Pers: 


Ve/mw Victor Prousky, Q.C. 
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Letter dated January 3, 
1983 from Rosenberg to 
Prousky respecting 
commission of $3.6 
million 


APPENDIX 44 





LEONARD C. ROSENBERG 


49 YONGE STREET, TORONTO, ONTARIO, CANADA MSE 1Jl TELEPHONE 862-0111 TELEX 06-22261 
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Prousky and Biback cheque 
to Greymac Trust for $3.6 
million re commission 



























| ? BARRISTERS AND SOLICITORS a: z 

Z ; Se KOR ONTO) ST., 4TH FLOOR 3 

2 i NTO, ONTARIO MSC 2B6 : 
7 ee Nov. 8th 82 ft | 

= . Me ) ee ee ane ee oe 19 = Joe 
& PAY TOTHE ———------= SF Ae LN Batis 
2 ORDER OF Ose * 
é : ze 
& § Lm ped tres 
S DOLLARS sa 
. Ba; ) 
* . . Purch-fr.Cadillac Fairview SKY AND BIBACK ae 
E RE T ACCOUNT 1013-800 bam 
= The First Canadian Bank 

2 | RA ; 

§ eae Bankof Montreal 3 

= 18 KING ST. EAST 

f TORONTO, ONTARIO 

: 

Zl wOuRSewOO ats 80283" 800"" 








2 SS a ee a eer ~—_——e we ee a 











eo 
nr ~NM ee 
4 


I te a ee es ee - - 
ae eae 
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APPENDIX 46 


Analysis of 1982 income 
of Greendoor Investments 





GREENDOOR INVESTMENTS LIMITED 


ANALYSIS OF INCOME - 1982 














GROSS -§08794C Fico) Mata onie G Power ) 
PROJECT DATE DOLLARS ONTARIO LIMITED ONTARIO LIMITED GREENDOOR 

(,000) (,000) (,000) (,000) 

Cadillac Fairview Nov. 8,100 300 200 

2,475 373 

2,192 

approximate interest paid (75) (65) 
8,100 2,700 125700 2,700 
Rexdale Blvd & Robert Hicks Drive Jan. 243 243 
Bencor Apr. 60 30 : 30 
Maricou phase 2 Apr. 240 120 : ' 120 
Rexdale Blvd & Sportsman's Inn May 64 32 zp 
Guelph June 132 66 : 66 
Pine St., Sault Ste. Marie June 94 47 47 
360 Newkirk July 146 16 : ; 130 
360 Newkirk (BMI shares) July 53 ; 53 
Feldman buildings Sept. 356 ' 178 178 
Graat buildings Sept. 513 171 LL 171 
Hamilton mortgage Oct. 62 16 30 16 
71 units Brampton — : Oct. Ea 48 18 65 
North Bay : Nov. 75 25 25 25 
Brampton - cash ; Dec. 166 83 83 

Brampton - receivable Zo 83 
Ottawa - cash Dec. 150 led 75 
Ottawa - receivable 150 75 75 
City Park - cash Dec. 115 ; 115 

City Park - receivable 115 115 

Betel mortgage Dec. 25 | ma 
Pell mortgage Dec. 31 : 31 
Dunn mortgage Dec. 41 41 
Bowes Road Dec. 53 : 23 
less paid to 451082 Ontario Ltd. (343) (343) 
$105,855 $3,797 $3,027 $4,031 
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Letter dated December 9, 1982, 
with submission (Notice of change 
in Control) to United States 
Banking Authorities re Dixie 

Bank attached 
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VALDES-FAULI, RICHARDSON & COBB 
PROFESS'ONat ASSOCIATICN 
ATTOMMEYS ANC COUNSELLORS 
'40!1 AmeriFirsr BUILCING 
ONE SouTHEeasT 320 AVENUE 
MIAM|, FLORIDA 3313! 
Won sse—555 4 


Teter GQaiieo AMSA 


December 9, 1982 


‘Rao e EDERAL EXPRESS 

Mr. Leonard Rosenberg 

BYyOU Vex LeD pC wt 

Greymac Credit ~<Corporation 
49-.Yonge Street 

Toronto, Ontario, Canada MSE lJl 





Pe peo eo National Bank of Miami, Florida 
Dear Leonard and Lyon: 


Bnerosed 1S a file copy for you of the completed Notice 
of..Change in Control which was submitted to the U. oy FCOnD— 
troller in Atlanta. Since the original submission, a copy 
of which you already received, two changes have been made : 
UsevloG ean poOrliginal.Signature page, and Trevyiszon) Of questions 
¥ofmandetshon pages 8 and 8A of. the Notice. Responses to . 
these questions were revised, after consultation with Marvin 
Rosen, so that Leonard would appear to be more of a passive 
investor in the Bank rather than the active manager of the 
Bank. We think that this strategy will assist, at least to 
some small degree, in preventing the Compreroller from re— 
acting against the proposed Change in COnGErOL . 


Lyon has raised the question about a possible visit to 
Atlanta to meet with the Comptroller's representatives. See 
is not clear at this time that such a meeting would be use- 
foe rl] aavise you. again within the next” few “days: 


Sincerely, 





Rodeyuck oN. .ecr 


RNP/rep 
Enc. “(as noted) 
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Part B - Biographical Information on Each Participant in the Change 
of Control 


(Use separate forms for each Panticiloanc. Remember to indicate 
"No", "None", or “Not Applicable" where appropriate.) 





(A) Name Rosenberg Leonard Charles 
(Last) (First) (Middle) 

(Bp VeDabevoimeairt h October a] 1939 
(Month) (Day) (Year) 

(C) Place of Birth Montreal Quebec ___Canada 
(Gu Gy.) (Province) (Country) 

(D) Citizenship Canadian (perhaps U.S. through parent = not 


(Country) (Date, if Naturalized) estab 


(E) Social Insurance Number 415-722-792 
(Cane): (Optional) 





(F) Telephone Number 416-889-418) 416-862-0111] 
(Home) (Business) 


(G) Dependents and other Relatives in Household 


Name Age Relationshi 
l. Renee Kronis Rosenberg 39 Wife 

2. Alison (NMI) Rosenberg 15 Daughter 
2. Holly E* Rosenberg 12 Daughter 


* Initial only. No middle name. | 


(H) Indicate all other names now or formerly used, include the 
reasons for use or change, and the period of use. Be sure to 
include maiden name, names by former marriages, names legally | 
Or otherwise changed, aliases, etc. 


Name Period of Use Reason for Use 
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Section 2 - Past Residences 


Indicate, in reverse chronological order, all your places of resi- 
dence during the past five years. Include location and dates of 
residence. 


From To 
Number and Street City Province (Zip Code) Mo./Yr. Mo./Yr. 


33 Laureleaf Road Thornhill Ontario, L30 2x4 2/64 Present 
Canada 


Section 3 - Education and Professional Credentials 


(A) Indicate highest education level attained, all college degrees, 

and attendance at Graduate Schools of Banking. Include loca- 

_tion of school(s), dates of attendance, and degree, major or 
area of concentration. . . 


Date of 
Name of School Location Attendance Degree and Major 
l. University of Buffalo, N.Y. 2/58=2/61 No degree; studied 
Buffalo , business administratim 
2. Hillfield College Hamilton, Ont. 10/57-12/57 No degree 
(3 mos.) 
3. West Dale High Hamilton, Ont. 1953-57 High School Diploma 
School 
Grades 9-12 
4. Dale Wood Hamilton, Ont. 1951-53 N/A 
Public School 
Grades 7-8 
5. West Flamboro Durdass, Ont. 1950-51 N/A 
Public School 
Grade 6 
6. George R. Allen Hamilton, Ont. 1945-50 N/A 
Public School 
Grades 1-5 
— ee 
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(B) 


Indicate each professional license or similar certificate you 
now hold or have ever held, for examples, Attorney, Physician, 
C.P.A., teaching certificate. Include type of certificate, 
issuing authority, date issued, and expiration date. In the 
last column, describe any limitation imposed and the extent of 
activity under license. 


Issuing Date Expiration Extent of 
License Authority Issued Date Activity 
None 
=-3=- 
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Section 4 - Military Service 


Indicate the following information regarding all United States 
Military service. 


Highest 
Branch of Serial or From To Rank Date and Type 
Service Service Number Mo./Yr. Mo./Yr. Attained of Discharge 


None in U.S., Canada or any other country 
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Section 5 - Employment 


(A) Indicate the following regarding your present employment. 


Name of Employer Parfor Investments, Ltd. ‘ : 


Address 
Number and Street 49 Yon onge. DENS 





City, State, Zip Code Toronto, ontario, Canada MSE 13] Soe 


Name and Title of Supervisor N/A se 





Nature of Business Management Services for financial 


. fo) eganizations 2 and investment! activities 
Date of Employment a JG Thioeee me : 









Starting Salary : Under $100, 000 0 (exproxinate! fee fron Gs 


vp Gredlt corporation 
Current Salary $250,000 ( | 





Current Title and ARS cee 
Job Description Parfor Investments, Ince, § is’ x.) 2 company : 





‘wholly owned and controlled isa Rosenbe 
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Section 5 - Employment, continued 


(B) Indicate the following, in reverse chronological order, regard- 


ing each past employment, during the past 5 years. (Use a 
separate sheet for each employment. 


Name of Employer N/A 


Address 
Number. and Street... 


City; £ 








State and Zip Code 
Name and.Title of: Supervisor 


Nature;of Business = ~ 










of at eS the parr 
- pS Pe ee es 
4 


: oS ee RAYS SRS 
Dates of: Employmen 
Ce nh ee 





From: To 









Title ‘and Job Description | 


ae Cte) 





ene ee eS 


Reason for beaving 
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Section 5'- Employment, continued 


"(C) If you have been discharged or asked to resign from any past 

ay employment, please indicate. Include name of employer, the 
position from which you were discharged, date of action, and an 
explanation of the situation. : 


ba : Date of 
‘Name of: Employer’ Position Discharge Explanation 


van 


“None 


~ <" (Dp) Indicate each disciplinary proceeding or action of which you 
Seti -eare,.or..have..been, the subject, with respect, to. any. profes- 


sional license you hold or have ever held; for*example, disbar- — 

ment, censure of conduct, revocation of license, etc.: Include 
es the type of license, the authority. initiating the proceedings, 
a the type of action, the dispostion or current”*’status of the 
action, and the date of disposition, if any. ah 





oe - bapyhs a oe ns 
ees Nature of Disposition 
* License Name of Authority Proceedings 


“and Date 


_ None 
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Section 6 - Criminal Offenses 


(A) Tndicate each arrest, indictment or conviction by any law 
enforcement agency, other than minor traffic violations:.: 
Include the. ‘nature of the charge, the date of the charge, the 
‘jurisdiction’ and. ‘location in which the charge was filed, they. 
‘Gisposition’ or current status of the charge and the date of: thei 
disposition, if. any. | . : ieee 






Jurisdiction ay ete fe, 
_ and. Location Disposition Date. :, 











Re CTA LIRR BR Sg: 
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Jurisdiction. Sines 
and Sola Reet sition™ 
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(C) Indicate any civic, fraternal or professional:,associat ions. of. 
which you are a member. Include’ the*name of: the. pean ation. 
and the location with which you are: affiliated, theznature 


the.-organization, and any. pOEPI ces. ‘Seer : RereeAnathe: 
ei ees vote 4 


























organization. fe ’ 
e and PoE ~ 
Se ie 5 4 i 
Name and: Troaation *Wature. ‘ore : 


v 


of Organization‘... Sesaniation outta 5 
“1. Empire Club of ;Canada, Toronto select, Bis sineSsmen Miho 
Chambers of% 


- 24, Board of, ‘Tradelof Netiopolitan, 34 


ead Se 
ye face te 
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ay ne ; 3 ‘ a Buea! solicitor 
beck : Canada‘ Ree ee ot AAR TS 


nie ei eae Sea anes op ibid as 


Aiea SN ge 
Tales 


522 


™~ 


Section 7 on .Miscellaneous Information 


Cam 


ES, Indicate. any bank(s):: or other financial insti 
ae ds.  whtebsbos. thave;;been jassociated as a director, Seika weaplorse 
a OE? major} shareholder; (owning | iS, percent.ior. more of the outstand-: 
ingi:st ck) suerte! is! motiinecessary to’repeat’ information detailed’: 
ingSectionss a=. Employment}! ;Include’ ‘the: name and location of* 
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EXHIBIT A 
ASSIGNMENT OF AGREEMENT 


Pursuant to a resolution of the Board of Directors of Greymac 
Credit Corporation, a corporation organized under the laws of the 
Province of Ontario, Canada ("Assignor"), and having its principal 
place of business at 49 Yonge Street, Toronto, Ontario, Canada 
M5E 131, and for good and valuable consideration, the receipt of 
which is hereby acknowledged, Greymac Credit Corporation hereby 
assigns to Leonard Rosenberg, an individual ("Assugnee .)i,, all voz 
its rights and interests in that certain Agreement between Greymac 
Credit Corporation and Thomas F. Carney and Milton Mamber et al 
dated January 20, 1982, for the purchase of substantially all but 
not less than 80% of the shares of the Dixie National Bank of Dade 
County, N.A. ("Agreement"). Assignee hereby assumes and covenants 
to perform all of the duties of Assignor under the Agreement. 


In witness whereof, Assignor and Assignee have executed this 
instrument on the 29th day of November, 1982. 


GREYMAC CREDIT CORPORATION, 
a corporation organized under the 
laws of the Province of Ontario, 


Canada 
Attest: s/Lyon Wexler By: s/Leonard Rosenberg 
Secretary President 


LEONARD ROSENBERG, an Individual 


By ae s/Leonard Rosenberg 
AGREED on behalf of all Vendors/Sellers in Agreement dated 


January 120 ,enu95 2 


s/Thomas F. Carney 


s/Milton Mamber 
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: December 15, 198] 


AGREEMEN4s LALLY: \e 


THIS AGREEMENT is made this 20%, day of ee 1982, by and 
between THOMAS F. CARNEY and MILTON MAMBER, both individuals who are 
residents of Dade County, in the State of Florida, (“the Vendors"); and 
GREYMAC CREDIT CORPORATION, a corporation incorporated under the laws 
of the Province of Ontario, Canada, (“the Purchaser”). 

WHEREAS, the Purchaser wishes to purchase one hundred percent 
(100%) but not less than eighty per cent (80%) of the issued and 
outstanding shares in the capital stock of Dixie National Bank of Dade 
County ("the Bank"); and 

WHEREAS the Vendors have agreed to sell to the Purchaser all of 
the shares of the Bank which they now own, and shall endeavor to cause 
other shareholders of the Bank, who together with Vendors own, in the 
aggregate and not jointly, not less than eighty per cent (80%) of the 
issued and outstanding shares of the Bank, to sell their shares of the 
Bank to Purchaser under the same terms and conditions as Vendors shall 
sell their shares to Purchaser as specified in this Agreements 

NOW, THEREFORE, in consideration of the covenants, agreements, 
warranties and payments herein set out and provided for, the parties 
to this Agreement covenant and agree as follows: 

1. Defined Terms and Construction 
The following terms shall have the following meanings in this Agreements 
1.1 “the Shares” means all of the issued and outstanding Six Dollar 

($6.00) par value common shares in the capital of the Banks 
1.2 “the Business” means ene business carried on by the Bank consist- 

{ng of the business of a commercial banking institutions 
1.3 "Closing" means the consummation of the acquisition of at least 

eighty percent (80%) of the Shares by Purchaser, and “Closing 

Date’ means the tenth business day following the expiration date 

of the tender offer referred to in Paragraph 9, on which Closing 

Date Purchaser shall acquire at least eighty percent (808%) of the 

Shares} 

1.4 All dollar amounts referred to in this Agreement are in 0.6. 
funds; 

1.5 "Book Value® as at any date means the result of dividing the 
total number shown on the Bank's financial statements a6 at 


any date prepared by the Accountants and described as “Total 


Capital® thereon (including capital stock, surplus and undivided 


profits) by the number of Shares; 
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“Operative Date" means the last day of the month immediately 

preceding the date on which Purchaser receives written notice of 

all governmental approvals required for this transaction, as 

referred to in Paragraph 8.1; 

“Sellers” means the Vendors and all other shareholders of the 

Shares who shall execute, and agree to be bound to the extent 

Vendors are bound by, this Agreement at or before Closing; 

"Accountants" means an independent firm of accountants to be 

selected by Purchaser; 

“Escrow Agent" means a title company, bank, savings and loan 

association or other organization to be selected by Purchaser or 

such successor Escrow Agent as shall be substituted or appointed 
by the original Escrow Agent. 

Purchase Price 

Subject to the terms and conditions of this Agreement, the 

Vendors shall sell, assign, transfer and deliver to the Purchaser 

and the Purchaser shall purchase from the Vendors, and from all 

other Sellers of the Shares, all of the Shares which they own for 
an aggregate price equal to two times the Book Value as at the 

Operative Date, as determined by the Accountants (the “Purchase 

Price"). The Purchase Price shall be determined by the Accoun- 

tants based upon the Bank's financial statements as of the Opera- 

tive Date, as confirmed by the {independent review of the Accoun- 
tants, to be delivered by the Accountants to the Purchaser and to 

Vendors within three (3) business days after Purchaser receives 

written notice of all governmental approvals required for this 

transaction. 

The Purchase Price shall be payable as follows: 

(a) A deposit of Five Hundred Thousand Dollars ($500,000.00) 
(“the Deposit") shall be paid upon execution of this Agree- 
ment by the Purchaser to the Escrow Agent and shall be 
placed by Escrow Agent in an interest-bearing trust account, 
a certificate of deposit or a securities purchase and 
repurchase agreement with the Bank in the name of the 
Escrow Agent, under an escrow agreement in form and sub- 


stance satisfactory to Purchaser and Vendors. 
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(b) Upon receipt by the Purchaser of all governmental approvals 
required for the Closing, and not later than five (5) days 
after the delivery to Purchaser by Accountants of the con- 
firmed financial statement referred to in paragraph 2.1, the 
Purchaser shall deposit the balance of the Purchase Price 
with the Escrow Agent, to be invested by Escrow Agent in an 
{nterestbearing account, a certificate of deposit or a 
securities purchase and repurchase agreement in the name of 
the Escrow Agent in a banking institution of the Purchaser's 
choice; 

(c) At Closing, Escrow Agent shall pay the Purchase Price to the 
Sellers in accordance with the provisions of this Agreement, 
provided that all conditions to Purchaser's obligations under 
this Agreement have been met, and shall pay all interest or 
other yield thereon to Purchaser. At the same time, Escrow 
Agent shall deliver the Shares to Purchaser free and clear of 
all liens and encumbrances with any and all stock assignment 
powers which Purchaser shall deem necessary. Sellers shall 
have delivered all encumbered Shares to Escrow Agent no later 
than ten (10) days in advance of Closing to permit Escrow 
Agent to make all arrangements to remove all liens and 
encumbrances on the Shares at Closing. 

3. Addition of Parties as Vendors 

Any individual or other party who owns any Shares of the Bank may enter 
into this Agreement as a "Seller" by executing this Agreement prior to 
Closing. Any individual or other party who executes the Agreement 
agrees to sell his Shares to Purchaser on all of the terms and condi- 
tions hereof, and agrees to be bound by all of the covenants, represen- 
tations and warranties which the Vendors make to Purchaser in this 
Agreement and shall make at Closing, and agrees to perform, in a timely 
manner and without exception, all of the obligations of the Vendors in 
this Agreement and to cooperate with each and all other Sellers in 
fulfilling the obligations of this Agreement. During the period in 
which this Agreement is in full force and effect, Purchaser shall not 


offer to buy, and shall not buy, any Shares except under or in accor- 


dance with this Agreement. \t 
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4. Purchaser's Audit 

For a period of forty-five (45) days from the date of this Agreement, 

Purchaser may have his representatives and/or the Acco intants conduct 

an audit of the Bank's loan portfolio, assets, liabilities and other 

business activities and documents listed in Paragraph 7.1 to determine 
whether these are acceptable to the Purchaser (the "Audit"). The Audit 
shall be at Purchaser's election and sole expense. Seller shall 
cooperate in the Audit and shall cause the Bank to make available the 
books and records in Bank's possession which are necessary and appro- 
priate to conduct the Audit. During the Audit, Purchaser's represen- 
tatives and/or the Accountants shall be permitted to verify any of the 
representations and warranties contained in this Agreement including 

the acceptability of the Bank's loan portfolio. Within fifty (50} 

days from the date of this Agreement, Purchaser may determine that the 

condition of the Bank is not satisfactory to Purchaser, based on the 
results of the Audit, a copy of which Audit shall be delivered to 

Vendors at no cost to Vendors. If Purchaser does so determine, Purcha- 

ser shall give Vendors notice of such determination within the same 

fifty (50) day period. Vendors then shall have ten (10) days to 
respond to Purchaser's notice of the results of the Audit and to 
satisfy Purchaser regarding such results. If Vendors are unable to 
satisfy Purchasers regarding the results of the Audit within sixty 

(60) days from the date of this Agreement, the transaction contem- 

plated by this Agreement may, at the sole option of Purchaser, be 

terminated. In such event, the Deposit, including accrued interest 
or other yield thereon, shall be returned to Purchaser by Escrow 

Agent without any deductions whatsoever. 

5. Failure to Complete 

In the event that the Closing does not occur, the following provisions 

shall governs: 

5.1 If Closing does not occur because of Purchaser's failure to 
perform its express obligations under this Agreement, the Vendors 
shall be entitled to the Deposit plus accrued interest on other 
yield thereon, to be delivered to them in such event by the Escrow 
Agent and to be retained by Vendors, for the account of all 
Sellers, as liquidated damages and not as a penalty. The parties 


acknowledge that damages cannot be determined with certainty and 


. em 


5 
that the amount of the Deposit is a fair and reasonable estimate 


of such damages. Sellers waive any and all claims and causes cf 
action whatsoever against the Purchaser because of such default 
with respect to the transaction contemplated hereunder; 

5.2 If the Closing does not occur because of the results of the Audit 
referred to in Paragraph 4 or for any reason whatsoever other 
than as specified in Paragraph 5.1 above, the Escrow Agent shall 
return the Deposit, together with accrued interest or other yield 
thereon and without any deductions whatsoever, to the Purchaser. 
Vendors shall assist Escrow Agent in the timely return of the 
Deposit to Purchaser. If the Closing does not occur because 
Vendors or Sellers are in default under the terms of this Agree- 
ment, Purchaser shall have a cause of action for specific perfor- 
mance and for all attorneys’ and accountants' fees and expenses 
incurred by Purchaser in carrying out the terms and conditions of 
this Agreement and preparing for ownership and management of the 
Bank. 

5.3 This Agreement shall be terminated, void and of no effect if the 
Closing has not occurred on or before May 31, 1982, unless 
extended in writing signed by Vendors and Purchaser. 

6. Covenants, Representations and Warranties of the Vendors 

The Vendors covenant, represent and warrant as follows and acknowledge 

that the Purchaser is relying upon such covenants, representations and 

warranties {in connection with the purchase by the Purchaser of the 

Shares. Each convenant, representation and warranty herein is inde- 

pendently material and shall not limit, or be limited by, any other 

covenant, representation or warranty. All of the covenants, represen 
tations and warranties contained in this Agreement and contained in 
any document or certificate pursuant hereto shall survive Closing and 
shall be confirmed by Vendors in writing at Closing as being their 
covenants and as being true at Closing and shall continue after 

Closing in full force and effect for the benefit of Purchasers. Each 

and every representation and warranty in this Agreement is hereby 

deemed to be a condition of Closing. 

6.1 The Bank has been duly {ncorporated and organized and is validly 
existing and in good standing under all relevant municipal, state 
and federal laws necessary in order to engage in the Business in 


Dade County, Plorida. It has the corporate power to own or lease 
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6 
{ts property and to carry on the Business as now being conducted 
by it; 
The authorized capital stock of the Bank consists of 126,000 
Shares, all of which have been validly issued, are outstanding, 
are fully paid and are nonassessable}; 
All of the Shaves to be sold by Sellers are owned by them benefi- 
cially and of record with a good and marketable title thereto, 
free and clear of all mortgages, liens, charges, security inter- 
ests, claims, pledges, encumbrances and demands, agreements, 
options, rights or privileges whatsoever except to the extent 
stated to Purchaser in detail and in writing by each Seller at the 
time he executes this Agreement. All liens and encumbrances on 
any and all of the Shares being sold shall be satisfied by Clos- 
ing, as provided in Paragraph 2.2(c). 
Neither Bank nor any Seller is party to any agreement, arrangement 
or understanding, and there is no pending or threatened litigation 
Or proceeding which could result in the issuance, cancellation 
purchase or redemption by Bank of any Shares, or any dividend 
or distribution, or materially adversely affect the value or 
the marketability of the Shares to be purchased hereunder. 
The Bank has no subsidiaries or agreements of any nature to 
acquire any subsidiary or to acquire or lease any other business 
operations and will not prior to the Closing Date acquire, or 
agree to acquire, any subsidiary or business without the prior 
written consent of the Purchasers 
The Bank is not a party to or bound by any agreement of guarantee, 
{ndemnification, assumption or endorsement or any other like 
commitment of the obligations, liabilities (contingent or other- 
wise) or indebtedness of any other person, firm or corporation; 
The books and records of the Bank, including without limitation 
the minute books, fairly and correctly set out and disclose in all 
material respects, {in accordance with generally accepted account- 
ing principles consistently applied throughout the periods covered 
thereby, the financial position of the Bank, the results of the 
Bank's operations and all material financial transactions of the 
Bank, the Shareholders and directors of the Bank and do not 
include any material misstatement of fact or omit any material 


ia \\ in 
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7 
The 1980 audited financial statements of Bank and the June 30 
¢ 


1981, financial statements of Bank have been prepared in accor- 
dance with generally accepted accounting principles applied on a 
basis consistent with those applied in previous years and present 
fairly and accurately: (a) the deposits, assets, liabilities 
(whether accrued, absolute or contingent, and whether current or 
long-term) and the financial condition of the Bank as at December 
31, 1980 and June 30, 1981 respectively; and (b) the earnings and 
results of the operations of the Bank during the periods covered 
by such financial statements. The financial position of the Bank 
is now and will be at the Closing Date substantially the same as 
that shown by or reflected in such June 30, 1981 financial state- 
ments. The Bank has incurred or shall incur no material obliga- 
tions or liabilities before Closing except as disclosed in such 
statements or as approved by Purchaser. Assets of the Bank which 
are included in such financial statements are not valued in excess 
of cost less allowable depreciation or, in the case of investment 
securities, cost adjusted for amortization of premiums or accre- 
tion of discounts; 

Since June 30, 1981 and to the Closing Date, there has been no 
material change in the Business, operations, capital, assets or 
condition of the Bank, financial or otherwise, arising as a result 
of any legislative or regulatory change, revocation of any license 
or right to do business, except changes occurring in the ordinary 


course of business, which changes have not materially adversely 


affected and will not materially adversely affect the Business, 


6.10 


assets, capital, prospects, condition or operation of the Bank or 
the value of the Shares; 

The entering into of this Agreement and the transactions contem=- 
plated hereby will not result in the violation of any of the terms 
and provisions of the charter or by-laws of the Bank or of any 
indenture or other agreement, written or oral, to which the Bank 
or the Sellers may be a party OF {n the violation of any law or 
regulation of the United States or of the State of Florida or of 
any municipality with the said States 

The Business has been carried on by the Bank in the ordinary and 


normal course according to commercial banking standards which are 


\\ peat 
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6.14 


6.16 


8 
customary in the Metropolitan Dade County banking community since 
commencement of Business by the Bank on Poors Ge: {fH 
No payments have been made or authorized since June 30, 1981 by 
the Bank to its officers, directors, former directors, share- 
holders or employees or to any person or company except in the 
ordinary course of the Bank's business and in accordance with 
sound banking practices. 

No capital expenditures exceeding Five Thousand Dollars ($5,000.00) 
per transaction will be made or authorized by the Bank after the 
date hereof and up to the Closing without the prior written 
consent of the Purchasery 

The Bank {is not a party to any written or oral employment, ser- 
vice, pension, profit-sharing, consulting, deferred compensation, 
insurance or other agreement with any employees or other parties, 
except as shall be described in writing to Purchaser during the 
Audit referred to in Paragraph 4, and the Bank does not have any 
employee who cannot be dismissed with notice of one month or less 
without further liability; 

The Bank {s not a party to any lease or agreement in the nature of 
a lease, whether as lessor or lessee, except those leases describ- 
ed to Purchaser during the Audit referred to in Paragraph 4. 
Each of such Bank's leases {s in good standing and in full force 
and effect in accordance with its terms and the Bank and all 
other parties to such leases are not in breach of any of the 
covenants, conditions or agreements contained in each such lease. 
No violations of such leases exist which, with the passage of 
time, could become a breach with or without notice; 

The Bank owns, possesses, enjoys quiet possession and has a 
good and marketable title to all its property and assets, free 
and clear of any and all mortgages, liens, Pledges, charges, 
security interests, encumbrances, actions, assessments, agree- 
ments, claims or demands of any nature whatsoever or howsoever 
arising. The Bank owns the real property on which it does its 
Business, {including the Bank's office and surrounding land used 
by Bank located at or adjacent to 13001 South Dixie Highway, 
Miami, Plorida, and a branch located at 19455 South Dixie Highway, 


Miami, Florida, with good and marketable title thereto; 


\ a 
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6.17 The Bank has its property insured against loss or damage under 


policies which shall be continued in full force and effect to 
and including the Closing Date. Such insurance is at levels 
adequate and customary for banks in the Metropolitan Dade County 
area. To the best of Sellers’ knowledge and belief, the Bank is 
not in default with respect to any of the provisions contained in 
any such insurance policy and has not failed to give any notice 
Or present any claim under any such insurance policy in due and 
timely fashion; 

The Bank does not have any outstanding material agreement (in- 
cluding employment agreements), contract or commitment, whether 
written or oral, or any nature or kind whatsoever, except (a) 
agreements, contracts and commitments in the ordinary course of 
business, (b) prepaid service contracts on office equipment, (c) 
the documents and agreements described to and reviewed by Purcha- 
ser during the Audit referred to in Paragraph 4. To the best 
of Sellers’ knowledge and belief, the Bank is not in default 
of any such agreement, contract or commitment and no violations 
of such agreement, contract or commitment exist which, with the 
passage of time, could become a breach with or without notice; 
To the best of Sellers' knowledge and belief, the Bank has duly 
and timely filed all tax returns required to be filed by it 
and has paid all taxes which are due and payable, and has paid 
all assessments and reassessments, and all other taxes, govern- 
mental charges, penalties, interest and fines due and payable by 
{t on or before the date hereof. Adequate provision has been 
made for taxes payable for the current period for which tax 
returns are not yet required to be filed. There are no agree 
ments, waivers or other arrangements providing for an extension 
of time with respect to the filing of any tax return by, or 
payment of any (tax, governmental charge or deficiency against, 
the Bank. No tax returns of Bank have been audited by federal or 
state governmental authorities except as described to and re- 
viewed by Purchaser during the Audit referred to in Paragraph 4. 
The Bank has withheld from each payment made to any of its 
officers and employees the amount of all taxes, including but not 
limited to income tax, and other @eductions from all other 


parties required to be withheld therefrom and has paid the same 
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to the proper tax or other receiving officers within the time 


required under any applicable tax legislation; 


6.20 The Sellers are not aware of any current attempts to organize 


or establish any labor union or employee association in the 
Bank; 

All facilities and equipment used by the Bank {in connection with 
the Business are in good operating condition, are in a state of 
good repair and maintenance, are owned by Bank free and clear of 
all liens, charges and encumbrances of any nature whatsoever and 
are freely transferable by Bank to Purchaser except as described 
to and reviewed by Purchaser during the Audit referred to in 
Paragraph 4. Bank has good and marketable title to such facili- 


ties and equipment; 


6.22 The Vendors will not do anything prior to closing which will 
materially adversely affect the goodwill of the Bank. 

We Covenants of the Vendors 

The Vendors covenant and agree with the Purchaser that on or before 

the Date of Closing they will do or will cause to be done the fol- 

lowing: 

7.1 Cause Bank to permit the Purchaser, prior to the Date of Closing, 


through its representatives, to make such investigation of the 
properties and assets of the Bank and of its financial and 
legal condition as the Purchaser deems necessary or advisable to 


familiarize itself with such properties, assets and other matters 
including but not limited to the investigations which Purchaser 


shall make during the Audit referred to in Paragraph 4. The 
Vendors agree that such investigation shall not, however, affect 
or mitigate the Vendors" covenants, representations and warran- 
ties hereunder which shall continue in full force and effect as 
provided in Paragraph 6. The Vendors agree to cause Bank to 
permit the Purchaser and its representatives to have, after the 
Gate of execution hereof and including without limitation the 
Audit period referred to in Paragraph 4, full access to any place 
where the Bank carries on its Business (the "Business Premises”). 
Prior to Closing, Purchaser shall make all reasonable efforts to 
prevent any unnecessary or unreasonable interference with the 
ability of the Bank's officers and employees to carry out their 
daily responsibilities. Vendors agree to cause Bank to produce 


the following documents of the Bank for inspection by the Pur- 


chaser's representatives: Wh SW 
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All leases, licenses, contracts, title documents, insurance 


policies, pension plans, guarantees, lists of salaries (manage- 


ment and others), union agreements, management contracts, docu- 
ments relating to pending law suits, if any, deeds and title 
papers, all minute books, share certificate books, share registers 
and other corporate documents, including the charter and bylaws of 
the Bank, lists of the Bank's accounts and depositories, and all 
books, records, accounts, financial statements, details of Bank's 
investments and of Bank's loan portfolio, and all other data 
which in the opinion of the Purchaser's representatives are 
required to make an examination of the Bank and the Business. The 
Purchaser‘s representatives shall be entitled to attend all 
meetings of the Board of Directors and all meetings of any commit- 
tees of the Board of Directors of the Bank and shall receive from 
Vendors adequate prior notice of all such meetings. Purchaser's 
representatives shall comply with all laws and regulations govern- 
ing the confidentiality of information regarding the Business 
which is presented at such meetings. Such representatives shall 
not however, have any responsibilities for management, nor shall 
such representatives have any authority to act on behalf of 
management of the Bank. All compensation and expenses in connec- 
tion with such services by the Purchaser's representatives, the 
determinations, reports and audits hereunder shall be borne by the 
Purchaser. In the event the Closing does not occur, any informa- 
tion received by Purchaser and by its attorneys and the Accoun- 
tants shall be held confidential by it and them and shall not 
knowlngly be divulged to any other person, firm or corporation and 
any confidentfal documents in {ts possession shall be promptly 
returned to the Vendors or to the Bank. 

Deliver to the Purchaser at the Time of Closing a favorable 
opinion of the Vendors’ Attorneys and the Bank's Attorneys, a8 
applicable, in form and substance satisfactory to the Purchaser's 
Attorneys that all of the representations, warranties and cove- 
nants listed in Paragraph 6 are true at Closing. 

Purnish the Purchaser with a certificate of the Chief Executive 
Officer of the Bank stating that, to the best of his knowledge and 


belief, the facts with respect to each of the matters dealt with 


\K 44" 
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{n each of the subclauses of Paragraph 6 are true and correct as 
set out therein as of Closing, as though such representations and 
warranties were made at such time, provided that the receipt of 
such certificate at the Closing shall not be a waiver of the 
covenants, representations and warranties contained in Paragraph 
6, which covenants, representations and warranties shall continue 
in full force and effect. 
Take all necessary steps and proceedings as approved by the 
Purchaser's Attorneys acting reasonably to permit all of the 
Shares to be duly and regularly transferred to the Purchaser or 
its nominee(s) and to accomplish the purposes and intent of this 
Agreement. 
Execute and deliver, and request such officers and directors of 
the Bank as the Purchaser may specify to execute and deliver, at 


the Time of Closing a release in favor of Bank and resignations. 


Conditions of Closing 


Purchaser's obligations hereunder are subject to the following terms 


and conditions for the exclusive benefit of the Purchaser to be ful- 


filled and/or performed at or prior to the Closing: 


8.1 


At or before Closing Purchaser shall have been obtained from all 
appropriate federal, state, municipal or other governmental or 
administrative bodies all such permits, consents, avoprovals, 
authorizations and licenses necessary or appropriate in order to 
permit the change of ownership of the Shares to Purchaser to 
be completed without affecting or resulting in the cancellation 
or termination of any authority of the Bank and no disapproval or 
stop-order shall have been issued in connection with any of such 
transactions by any creditor or any court or governmental autho- 
rity having jurisdiction with respect thereto. Purchaser shall 
process all required applications to such regulatory authorities 
with due diligence and dispatch and shall bear the costs of such 
applications. Sellers shall cooperate in a timely manner with 
Purchaser's applications. 

At the Date of Closing there shall have been no material adverse 
changes in the Bank's financial position, nor shall there have 
been any material adverse change relating to the Bank, including 


but not limited to ite Business, assets, operations or other 


activities; \ Va 


562 


103 
8.3 The Bank shall be operated from the date of this Agreement to the 


Date of Closing in accordance with good, generally accepted 
banking practice. Reasonable and sound allocations to the loan 
loss reserve account of the Bank will continue to be made by the 
Bank as appropriate until Closing and the Bank's officers and 
directors shall make all loans using prudent standards in the 
best interests of Bank. 

8.4 No contract or arrangement to cancel or compromise any indebted- 
ness of Bank or to make unusual time payments on such indebted- 
ness shall have been agreed to or entered into by Bank except as 
disclosed to Purchasers or agreed to by Bank in the ordinary 
course of business with Purchaser's prior consent. 

9. Tender Offer 

The Purchaser undertakes to make a tender offer to purchase the Shares 

of all remaining shareholders of the Bank who have not executed this 

Agreement, on the same terms and conditions and at the price sti- 

pulated hereunder, at the later to occur of: (a) the first day of the 

month next following the date upon which all necessary and appropriate 
approvals have been obtained from all governmental regulatory bodies 
having jurisdiction over the transaction contemplated by this Agree- 
ment, or (b) three (3) business days following delivery to Purchaser 
of the price confirming report of the Accountants referred to in 

Paragraph 2.1. Vendors undertake to forward such tender offer prompt- 

ly to all such shareholders {n the name of and on behalf of Purchaser. 

Such shareholders shall have thirty (30) days from the date of mailing 

of the said tender offer within which to accept the offer for their 

Shares. Purchaser shail extend the offer for an additional thirty 

(30) days upon reasonable request of any shareholder who did not 

receive timely notice of the offer. The Vendors undertake to use 

their best efforts to obtain acceptance by such remaining shareholders 
of the tender offer. 

10. Purchase for Investment 

phe Purchaser is purchasing the Shares for its own account for invest- 

ing the Shares for {ts own account for investment and without the view 

to the resale or @istribution thereof in violation of the United 

States Securities Act of 1933, a8 amended, or any applicable state 
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11. Closing Arrangements : 
The Closing shall take place on the Closing Date at the offices of the 
Purchaser's Attorneys, Mahoney Hadlow & Valdes-Fauli, P.A., AmeriFirst 
Building, 1 S.E. Third Avenue, Miami, Florida. Prior to Closing, any 
and all Shares which are to be sold and which are encumbered in any 
way shall be delivered by the owners of such Shares to the Escrow 
Agent in accordance with Paragraph 2.2(c). At the Closing, upon 
fulfillment of all conditions set out in this Agreement or written 
waiver by Purchaser, all certificates representing the Shares will be 
delivered by the Escrow Agent to the Purchaser and transfers of such 
Shares will be duly and regularly recorded in the name of the Pur= 
chaser or its nominee(s), whereupon, subject to all other terms and 
conditions hereof being complied with, payment of the Purchase Price 
shall be paid in the manner provided in Paragraph 2. Sellers shall 
pay at Closing all documentary stamp taxes, transfer taxes and re- 
cording fees associated with the sale of their respective Shares 
hereunder. 

14. Commissions 

Sellers and the Purchaser acknowledge that Midtown Realty, Inc., a 
Plorida corporation, and specifically Hal Knudsen, Vice President 
of Midtown Realty, Inc., and Edward A. Bodner, Associate of Midtown 
Realty, Inc., is the procuring broker for this transaction and is 
entitled to broker's fees from the Purchaser, as agreed by Purchaser 
and Midtown Realty, Inc., which fees shall be due and payable only 
at the completion of Closing. Sellers and Purchaser agree that 
no other broker, agent or other {intermediary has acted for either 
party in connection with the sale of the Shares and is entitled to any 
commission or other remuneration for this transaction and agree 
to indemnify and save each other harmless from ard against any other 
such claims whatsoever. 

13. Notices 

Any notice, direction or other {instrument required or permitted to be 
given to the Vendors or other Sellers of Shares hereunder shall be in 
writing and may be given by delivering the same addressed to the 
Vendors or other Sellers in care of the Bank's President, P. O. Box T, 
13001 South Dixie Highway, Miami, Plorida, 33156 with a copy to 
Vendors’ Attorneys, Mamber, Epstein & Savage, 801 N.E. 167th Street, 


North Miami, Florida 33162. Any notice, direction or other instrument 
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required or permitted to be given to the Purchaser hereunder shall be 


{n writing and may be given by delivering the same addressed to the 
Purchaser at 390 Bay Street, 22nd Floor, Toronto, Canada MSH 2Y2, with 
a copy to the Purchaser‘s Attorneys, Mahoney Hadlow & Valdes-Fauli, 
P.A., 1401 AmeriFirst Building, One S.E£. 3rd Avenue, Miami, Florida 
JaRo4 Any notice, direction or other instrument shall be delivered 
by confirmed telex or telegraph or by registered or certified mail, 
return receipt requested, and shall be deemed to have been given or 
made on the date on which it was delivered. The Purchaser, the 
Vendors or other Sellers may change their respective addresses for 
service feo time to time by notice given in accordance with the 
foregoing. 

14. Time of the Essence 


Time shall be of the essence of this Agreement. 


ones ee A eee uding any attachments hereto, constitutes the 
entire agreement between the parties hereto. This Agreement may not be 
terminated, amended, modified or waived in any respect except by 
written instrument signed by the parties hereto. 

16. Proper Law of Contract 

This Agreement shall be construed and enforced in accordance with, and 
the rights of the parties shall be governed by, the federal laws of 
the United States and the laws of the State of Florida. 

17. Counterparts 

This Agreement may be executed in one or more separate counterparts, 
each of which shall be deemed to be an original and all of which 
together shall constitute one and the same document. 

18. Costs and Attorneys Fees 

Each party will pay its own costs incident to this Agreement and the 
transaction contemplated hereby (except as may be specifically provided 
for herein) whether or not this transaction shall be consummated. In 
the event of litigation on any matter concerning this agreement, the 


prevailing side shall be paid ite reasonable attorneys’ fees and costs 


by the losing side. 
19. Benefit and Binding Nature of Agreement 


This Agreement shall inure to the benefit of and be binding upon the 
parties hereto and their respective heirs, executors, administrators, 


successors and assigns and may be assigned by the Purchaser prior to 
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“the Closing to an associated or affiliated corporation or corporations 
upon prior written notice to the other parties hereto in the manner 
hereinbefore provided. 

IN WITNESS WHEREOF this Agreement has been executed by the parties 
hereto as of the day, month and year first above written. 


SIGNED, SEALED AND DELIVERED 
in the presence of: 







GREYMAC CREDIT CORPORATION, 
a corporation incorporated 
under the laws of the Pro- 
vince of Ontario, Canada 
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January 4, 1982 


TO WHOM IT MAY CONCERN: 


Please be advised that the following shares of Dixie National 


Bank stock are encumbered for the following loan: 


1,000 shares Dixie National Bank stock held as 
eertacecal for a loan in the name of Milton Mamber 
in the amount of $10,500.00 at Capital Bank of 
North Bay Village, Florida. 


~ 


Very truly yours, 


ilton Mamber 
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January 4, 1982 


TO WHOM IT MAY CONCERN: 

Please be advised that the following shares of Dixie National 
Bank Stock are encumbered for the following loan: 

5,000 shares Dixie National Bank stock held as 

collateral for a loan to Thomas F. Carney in 


the amount of $87,750.00 at Capital Bank of North 
Bay Village, Florida. 


Very truly yours, 





@ | s e 
‘i i 4 aE fe: * : 
Thomas F. Carney ie 
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January 4, 1982 


TO WHOM IT MAY CONCERN: 

Please be advised that the following shares of Dixie National 
Bank stock are encumbered for the following loan: 

9,369 shares Dixie National Bank stock held as 

collateral for a loan in the name of Pensacola 

Greyhound Racing, Inc., in the amount of 


$101,907.93 at County National Bank of South 
Florida. 


Very truly yours, 


PENSACOLA GREYHOUND RACING, INC. 


° / . 4 
se iL) 
syeu weasel Cue 
_ Thomas F. Carney, Treasure 
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January 4, 1982 


TO WHOM IT MAY CONCERN: 


Please be advised that the following shares of Dixie National 


Bank stock are encumbered for the following loan: 


1,000 shares Dixie National Bank stock held as 
collateral for a loan in the amount of $9,000.00 
in the name of James E. Reardon at County National 
Bank of South Florida. 


Very truly yours, 
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GREYMAC CREDIT CORPORATION 


January 20 , 1982 


Milton Mamber, Esquire 
801 NB. L67th Street, Ssurte s02n 
Miami, Florida 33762 


Re: Purchase of Dixie National Bank 

Dear Mr. Mamber: 

As part of our Agreement to purchase Dixie National Bank of Dade County 
(the "Bank"), as evidenced by our Agreement dated the Ju% day of January 


1982, we wish to agree to the following interpretations of specific part 
of the Agreement: 









1. Section’ 2.1.and Section 11. The purchase Price: for each of ame 
Shares shall be determined by multiplying the Book Value as of the | 
Operative Date by the number of Shares (126,000) and multiplying the 
resulting number by two (2). We shall pay the Purchase Price only for 
each of the Shares which actually is transferred, free and clear of all 
other obligations, to us at Closing. 


2. Section 2.1. The Accountants retained by us shall review the 
Bank's financial statements as of the Operative Date and shall issue to 
a letter confirming that the Bank's financial statements are accurate an 
truly reflect the condition of the Bank as of the Operative Nate. The 
Purchase Price shall be based on the Bank's financial statements as of 
Operative Date, as confirmed by the Accountants. This confirmation by | 
Accountants is not a separate audit, but we must have an independent re- 
view of the Bank's financial statements before we use them for the 
Purchase Price. | 


3. Section 1.9. The "Escrow Agent" shall be located in Dade Coum 
Florida, for the convenience of all parties. 


4. Section 6.4. We understand that the directors of the Bank, wh 
also are individual Sellers of Shares under the Agreement, are defendant: 
in a lawsuit styled United States Nistrict Court, Southern District of 
Florida, Case 75-768-Civ-EVD, Dixie National Bank of Dade County vs. 
Employers Commercial Union Insurance Co. of America, 3rd party defendant 
vs. Dr. Thomas F. Carney et al. The Bank already has paid Ten Thousan 
Dollars ($10,000.00) to defend the director-defendants in this case, 
such amount being the deductible in an insurance policy which covers the 
director-defendants. If the director-defendants lose this case on final 
judgment, and must pay damages to the plaintiff, the director-defendants 
shall repay the $10,000.00 to the Bank which was advanced in their behal! 
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If the director-defendants prevail on final judgment, then we confirm 
that they will not have to repay the $10,000.00 to the Bank because the 
Court shall have determined that they were acting in the best interests 
of the Bank. If the director-defendants decide to settle the case in 
advance of final judgment, we confirm that they will not have to repay 
the $10,000.00 to the Bank subject to our prior approval that the terms 
of the settlement are fair and reasonable and are in the best interests 
of the Bank, which approval shall not he unreasonably withheld. 


Please indicate your acceptance, and the acceptance of all other vendors, 
by signing this letter and returning an original signed copy to our 
attorney, Roderick N. Petrey, Mahoney Hadlow & Valdes-Fauli, P.A. 


Yours very truly, 


Greymac Credit Corporation 


Attest: 





Accepted: This’? X| day of January, 1982. 





Milton Mamber 
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Gentlemens: 


I have received FIVE HUNDRED THOUSAND DOLLARS ($500,000.90) 
from Greymac Credit Corporation as the deposit under the 
terms of the Agreement between Thomas F. Carney and 

Milton Mamber, et al., and Greymac Credit Cornoration, cated 
January 20, 1982. 


Ry January 22, 1982, I shall designate an Fscrow Aqent. ane 
obtain a written Fscrow Agreement between the Iscrow Accent, 
the Bank and the parties to the Agreement, which shall 

implement the terms of the Agreement regarding the deposit. 


RX 


erick NM. Petrey 





CW Cel 
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EXTENSION OF AGREEMENT - REVISED 6/1/82 


THIS AGREEMENT is made this 3lst day of May, 1982, by and between 
THOMAS F. CARNEY and MILTON MAMBER, both individuals who are residents of Dade 
County, Florida ("Vendors") who represent all of the sellers under that certain 
Agreement dated January 20, 1982 between Vendors and Greymac Credit Corporation 
("Agreement") and DIXIE FINANCIAL SERVICES INC., a Florida Corporation, which is the 
assignee of Greymac Credit Corporation under the Agreement ("Purchaser"). 


In consideration of the covenants, agreements, warranties and payments provided 
for in the Agreement and in this document which extends the Agreement, the parties 
covenant and agree as follows: 


1. The Agreement of January 20, 1982, is hereby extended, in accordance with 
Section 5.3 of the Agreement, to permit the closing of the purchase by Purchaser 
from Vendors and Sellers of at least eighty percent (80%) of the shares of Dixie 
National Bank of Dade County, as contemplated by the Agreement, to occur on or before 
November 1, 1982, except that the parties shall have an additional thirty (30) days 
after November 1, 1982, to close if all governmental agencies which must approve the 
transaction have modified Purchaser in writing of their approval or of their intent not 
to disapprove the transaction prior to November 1, 1982. 


2. The parties acknowledge that the Audit, including all reviews and responses, 
referred to in Section 4 of the Agreement is complete and that they agree as follows: 


A. Vendors shall make best efforts to have banks which originate loans in 
which Dixie National Bank has participated to repurchase such loans from Dixie National 
Bank prior to the closing of the sale of Dixie National Bank to Purchasers, specifically 
including but not limited to the loans to Samuel and Ethel Cohen and Porsche Corporation. 


B. Prior to closing, Vendors shall arrange for the purchase from Dixie National 
Bank of the loan by Dixie National Bank Parimutual Racing Management Group, Inc. 


C. Purchaser shall make best efforts to have Dixie National Bank repurchase, 
prior to closing, all loans which Dixie National Bank has originated and in which other 
banks have participated. 


D. Prior to closing Vendors shall correct all title defects identified to Vendors 
by Purchaser, in a letter to Vendor's attorney from Purchaser's attorney dated March 8, 
1982. 


E. After best efforts by all parties referred to in Section 1A and Section 1B, 
all loans which have not been repurchased, or otherwise disposed of by closing, shall 
remain after closing with Dixie National Bank, or with other banks which Dixie National 
Bank has sold participations, except the loan to Parimutual Racing Management Group, Inc. 
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DIXIE FINANCIAL SERVICES INC. 
a Florida Corporation 





President 





FOR ALL VENDORS/SELLERS in Agreement 
dated January 20, 1982, and subsequent 
assignment 









il al 


THOMAS F. CARNEY 





MILTON MAMBER 


EXTENSION OF AGREEMENT 


THIS AGREEMENT is made this.{0 day of September, 1982, by and between 
THOMAS F. CARNEY and MILTON MAMBER, both individuals who are residents of 
Dade County, Florida ("Vendors") who represent all of the sellers under that 
certain Agreement dated January 20, 1982 between Vendors and Greymac Credit 
Corporation ("“Agreement") and DIXIE FINANCIAL SERVICES INC., a Florida 


corporation, which is the assignee of Greymac Credit Corporation under 
the Agreement ("Purchaser"). 


In consideration of the covenants, agreements, warranties and payments 


provided for in the Agreement and in this document which extends the Agreement, 
the parties covenant and agree as follows: 


bts The Agreement of January 20, 1982, is hereby extended, in accordance 
with Section 5.3 of the Agreement, to permit the closing of the purchase by 
Purchaser from Vendors and Sellers of at least eighty percent (80%) of the 
shares of Dixie National Bank of Dade County, as contemplated by the Agreement, 
to occur on any date starting January 2, 1983 and continuing through February 28, 
1983, which may be convenient to Vendors and Purchaser. 


2 All other terms and conditions of the Agreement and of Paragraph 2 of 
an Extension of the Agreement dated May 31, 1982, remain in full force and 
effect. 


DIXIE FINANCIAL SERVICES INC. 
Pee eo a Florida Corporation 






ATTEST: A 


Secretary 





FOR ALL VENDORS/SELLERS in Agree 
dated January 20, 1982, and subsequent 
assignment 





MILTON MAMBER 
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NOTICE OF CHANGE IN CONTROL OF A RATIONAL BAXE 


The Change in Bank Control Act of 1978, Section 7(4) of the Federal Deposit 
Insurance Act, (12 U.S.C. 1817($)) provides that no person, acting directly 

or indirectly or through or in concert with one or more persons, shall acquire 
control of a natfonal bank through @ purchase, assignment, transfer, pledge, 
or other disposition of voting stock of a national bank unless the Comptroller 
of the Currency has been given sixty (60) days prior written notice of such 
propwsed acquisition and, within that time perfod, the Comptroller has not 
issced a notice disapproving the proposed acquisition or extended the period 
for disapproval. 


The information contained herein is filed 
pursuant to 12 U.S.C. 1817(j) and 12 C.F.R. 15. In order to expedite processing 
of this Notice by the Comptroller of the Currency, all questions must be ansvered 
with complete and accurate information. The accuracy and completeness of infor- 
mation herein provided is subject to verification. The Comptroller of the 
Currency or his designee may request additional information or clarification 

of information submitted at his sole discretion. 


Type or print clearly when completing this Notice. If an answer is "No", "None", 
or “Not Applicable” so state. Failure to make an entry in response to any 
question renders your Notice incomplete and delays the sixty gay period in 

which the Comptroller must act. To the extent possible, questions should be 
answered in the space provided; use insert pages as necessary. Information 

on insert pages should be keyed by number and letter to the appropriate 
question(s). Submit five (5) copies of the Notice and any attachments 

Girectly to the Regional Administrator of National Banks of the region in 

which the main office of the bank to be acquired 4s located. At least one 

of the copies must bear the original signature of the acquiring party. 


Kame of Bank Effected by ta ; 
Proposed Change in Control: Dixie National Bank of Dade County (the "Bar 


Address: Miami, Dade County, Florida 33156 (Miami Brane 
City, County, State and Zip Code 


November 30, 1982 
Date Notice Submitted: i 
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Part A =- The Proposed Change in Control 


1. Indicate total number of voting shares in the bank to be - 
acquired: Authorized 126,000 « Ovtstanding 126,000 
and number of shares involved in this proposed transaction 


100% (126,000 shares) but not less than 80% (100,800 shares.) 


2. Indicate the full name of each seller or transferor, the 
total number of shares presently held by each, the total 
number of shares to be sold or transferred by each, and 
the total number of shares to be held by each following 
completion of the proposed transaction. 


Number of 
shares to be 
Number of held following 
Number of shares to be completion of 
shares pre- sold or trans- the proposed 
Name sently held ferred transaction 
Henry N. Wiener 6, 226 6,226 -0- 
Frances W. Casanave So 1 STP ee URS! -0- 
Arvida Nurseries Corp. 657 657 -0- 
Pero. wo, Halistrand, M.D. .2;556 22010 -0- 
Arnold J. Grossman and 
Phyllis Grossman 3,169 Broo -0- 
Edythe B. Schilling 8,094 8,094 -0- 
James E. Reardon and 
Lynn M. Reardon 69 66 6,266 =O 
Milton Mamber and 
Sondra Mamber S000 5. 000 -0- 
Thomas F. Carney Sera (AS) 5,276 iii 
Mor COnsTeErry 5,418 5,418 =O 
Pensacola Greyhound Rac- 
ing, Inc. 9,390 9,390 -0- 
Yankee Greyhound Racing, : 
Inc. 5,419 5,419 -0- 
Edward Kettle and Mary 
pamKettie 1,365 1,365 les 
Stanley Epstein and 
Susan Epstein loo 17,887 -0- 
Total as a 
percent of 
shares” (oy. 22 51.98 pth SS eu pepe 
atcacnccy.=-. .. 7 ~ 
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*The Purchase Agreement for this transaction dated January 20, 
1982 (the "Agreement") obligates the above owners of 51.9% of the 
Bank's shares to sell their shares to Applicant. The owners of the 
remaining 48.1% of the Bank's shares may agree to obligate themselves 
to sell their shares should they execute the Agreement at or before 
the closing provided in the Agreement. The above owners have agreed 
in the Agreement to endeavor to cause the owners of the remaining 
shares of the Bank to sell their shares to the Applicant on the terms 
and subject to the conditions contained in the Agreement. After re- 
ceiving governmental approval for the transaction, Applicant will 
make a tender offer to the remaining shareholders of the Bank for 
their shares. 


580 


3. Indicate the full name of each acquiring pa 
the, total nanbes of sharea'prtsantiy sel hs Moh, Tae eeey 
number of shares to be purchased or transferred to each and 
the total number of shares to be held by each following com- 
pletion of the proposed transaction, -Indicate names of bene- 
ficial owners if shares are to be registered in another name. 


Number of 
¢ shares to be 
held following 


Number of Number of completion of 
shares pre- Shares to be the proposed 
Name sentiy held acquired transaction 
eonard C. Rosenberg - =-0- As many as 126,000 As many as 126,000 
but no less than but no less than 
LOO. B00 Ss 100,800. . 
Total -O- . 100,800 meee TO ROD 
Total as a percent As much as 100% but As much as 1008 bt 
of outstanding shares _79- no less than 808% no less than 80% 


4. Indicate the peer ae Sheen ase. per share of the shares to be 
acquired $86.05 (appre@nd the total purchase price for the 
entire proposed transaction § 10,841,840,00 (approx.) 


See explanation to item 6 below. 
5. Indicate current book value per share $43.02 and current 


market value per share § 86.05 (approx.} * + 


6. Indicate the terms and conditions of the proposed acquisition 
and the manner in which the acquisition 4s to be made. Attach 
copies of all pertinent purchase and sale agreements ané related 
Gocuments, and briefly éescribe below. : 


; See Page 3A Attached 
Re ee a eee 
pene en eee es ee 
*There have been no recent arms-length transfers of shares of the Bank by which 
current fair market values may be gauged. Hence, the best indication of current 


__fair market yalue is the price for which the Applicant has _contracted ——— 
to purchase the shares. 
oe ESE ee Be ee ee a a Se ee 


“i cemeese provite serclele fetati 6 so now 2s ee SS 
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1. «eTérms tandsiConditionsa of! Proposed Acquisition. 


The Applicant desires and intends to acquire substantially all, 
but not less than 100,800 (80%) of the Bank's 126,000 authorized, 
issued and outstanding shares of $6.00 par value common stock (the 
only authorized class of stock). The Purchase Agreement for this 
transaction, dated January 20, 1982, as amended and extended to 
date, a true and correct copy of which is attached hereto as 
Exhibit "A" (the "Agreement"), obligates the owners of 51.9% of the 
Bank's shares to sell their shares to the Applicant's ultimate as- 
Signor, Greymac Credit Corporation. After receiving governmental 
approval for the transaction, Applicant will make a tender offer 
to all of the shareholders of the Bank for all of their shares: 

The Applicant will complete the purchase of the Bank only if the 
owners of not less than 80% of the Bank's shares tender those shares 
to the Applicant in accordance with the terms of the Agreement. The 
Applicant will acquire all of the Bank's shares if all of the shares 
are tendered to the Applicant in accordance with the terms of the 
Agreement, except for the Bank's directors' qualifying shares. A 
copy of a Special Notice to all of the Bank's shareholders, which 


outlines the terms of the Agreement, is attached hereto as Ex- 
ADL Sa. 


2.90 Manner in Whicht Acchisition 2setoeve Mace. 


Section 2 of the Agreement obligates the Applicant to pay a prigg 
equal to twice "Book Value" of the Bank as of the “Operative Date”, 
Both of these terms are defined in Section 1 of the Agreement. Book 
Value is determined as of the end of the Bank's most recent fiscal 
quarter, September 30, 1982. The Book Value as of September 30, 
1982, as represented on Line 30 of the Bank's Consolidated Report 
of Condition ,«al copy: of which, issattached hereto astExhibit.<¢", is 
$5,420 ,920..00) sGoounded) ‘to, $5’, 4219000200 .on Line, 30.of. the Bank's 
Consolidated Report of ConditionjpysHence,, the Purchase Price, as 
of September 30, 1982, is approximately $11,041,840.00 (Book Value 
multiplied by a factor of two plus approximately $200,000.00 for a 
broker's commission as contemplated by Section 14 of the Agreement). 


Payment for the shares of the Bank by the Applicant will be in 
cash. A more detailed description of the manner in which the ac- 
quisition is to be made and the identity, source and amount of 
funds for the purchase of the shares is contained in the response 
to autem 7 of (theeAp plication. 
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7. ‘Indicate the identity, source, and amou 

: e nt of fund 
| consideration to be used in making the gee ieecs See eeck 
| act: party. If assets are to liquidated to finance the 


acquisition, give particulars. Atta 
necessary. ch separate schedules if 
Total 
Name of acquiring part purchase Source 
pene 22, 06902 F229, Pas ty. price of funds 
seonard C. Rosenberg $11,041,840.00* Sa Abst Ee 


‘Approximate. See explanation 
‘contained in response to item 6 
of this Application. 





The total purchase price will be paid in cash from the Applicant's 


| 
‘personal assets. 


| Total $ 11,041,840.00 


_ Ba. If any part of the funds or other consideration is to be 

| borrowed or otherwise obtained for the purpose of making 

the acquisition, provide complete details of any commit- 

ments or loans. Indicate the name of borrowers, name and 

I 3 address of lenders, amount to be financed, collateral to 
be pledged, and terms of the transaction(s). Include 

interest rates, source of repayment, amortization reguire- 

) ments, guarantors, endorsers, co-makers, and any other 

! arrangements, agreements and understandings between and 

among the parties. 





Loan or 
commitment Name and address Collateral and 
Name of borrower amount of lender terms of loan 


a 
—— nd 








Not applicable 


Total financing $ 





Total financing as a percent of the total purchase price 8. 





| b. If dividends, salary or any other income from the purchased 
| bank is to be used to service Gebt used in the purchase, ee 
please provide complete details of how this will be accomplishe 
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9. Identify any person employed, retained, or to be compensated 
by the acquiring party, or by any person on his behalf to 
make solicitations or recommendations to stockholders for the 

urpose Of assisting in'the acguisition, and a brief descrip- 
tion of the terms of such employment, retainer, or arragement 
for compensation. 


Name and address Terms of employment or retainer | 


No person or entity has been or will be employed, retained or | 
compensated by the Applicant to make solicitations or recommendations | 
to stockholders for the purpose of assisting in the acquisition. It j 
contemplated that the tender offer . described in ithe response touiteme 
of this Application and in Section 9 of the Agreement will be made | 
directly by the Applicant with the assistance of the "Vendors", as de- 
fined in the first paragraph of the Agreement. The Vendors, however, | 
will receive no compensation for their efforts except if and to the | 
extent they own shares to be tendered and purchased by the Applicant. 


10. Attach copies of all invitation or tenders or advertisements 
making a tender offer to stockholders for purchase of their | 
stock to be used in connection with the proposed acquisition | 
and briefly describe below. | 


None prepared to date. 
i a en eee ee eee 
pa ee oo, Se ee ek ee eee ee 


a ERD 


584 


-6- 


11. Describe any plans or pro 
posals which th 
em yt oe emiea the bank, to sell tae eee Las 
w any company or to m 
in its business or EEN nt eat am ci io a7 Sha AEP 








Dee it any of the acquiring parties holds any position (director, 
officer, or employee, etc.) in any bank or bank holding 
company other than the bank being acquired, or if any of 
the S&cquiring parties owns or controls, directly or indirectly, 
5% or more of the outstanding voting shares of any other 
bank or bank holding company, complete the following schedule. 
Indicate names of beneficial owners if shares are registered 
in another name. 


Percent 

| Relationship ownership 

| Name and address with other of other 

| of other bank or bank (officer, bank or 

| Name of acquiring bank holding stockholder, bank holding 

| party company etc.) company 

| ise 

1) Leonard C. Rosenberg-Crown Trust Company — See explanation on page 6A. 
49 Yonge Street 

Toronto, Ontario 

\ Canada MS5E 1Jl 

2) Leonard C. Rosenberg-Greymac Trust Company ~ See explanation on page 6A 


49 Yonge Street 
Toronto, Ontario 
Canada MSE ldl 
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(2) 


6 


Crown Trust Company. Greymac Credit Corporation, a Canadian 
financial investment holding company, 51% of the outstanding 
shares of which are owned by the Applicant, has purchased 90% 


of the 671,300 common shares of Crown Trust Company, a Canadian 


trust company with banking powers, and has made offers to the 
remaining shareholders for the other 10% of the shares. The 
Company is regulated by the Ministry of Consumer and Com- 
mercial Relations of the Province of Ontario. 


The Applicant is Chairman of the Board of Directors of Crown 
Trust Company. 


Greymac Trust Company. Greymac Trust Company is a wholly 
owned subsidiary of Greymac Credit Corporation. Greymac 


Trust Company is a Canadian trust company with banking powers. 
The company is regulated by the Ministry of Consumer and 
Commercial Relations of the Province of Ontario. 


Greymac Trust Company will be merged with Crown Trust Company 
as (Of January, Ll, 19837 


The Applicant has no relationship with Greymac Trust Company 


other than the equity ownership of the company's parent dis- 
closed above. 


586 


| 





13. Describe any plans to make changes to the bank's management 
or Board of Directors, be specific. 


There are no plans to change the current management of the Bank. It. 
is proposed, however, that the current members of the Board of Directors 
SSS ee ee ea ees 


of the Bank, with the exception of Vv. E. Lambert, the President of the 
een ae we ORs Oils 10) SCM Sar SURGR tole cL nn 
Bank, will resign. The names of the proposed slate of directors to be 


elected to the Board are as follows: 





V. E. Lambert, Francis G. Graham, Jxr., Thomas C. Cobb, Esq., 


Kathleen Roberts, Roderick N. Petrey, Esq. All of these individuals 
ee es See ee : 
are U.S. citizens and none own or will own shares of the Bank other 





than directors' qualifying shares. The Chairman of the Board of 





Directors has not been selected, but will be selected from among 





these proposed directors. 


14. Describe any possible anti-competitive effects the proposed 
change in control may have on the community in which the 
bank is located. 


Since the Applicant has no plans to change the location of, 
se Se TERE RAIA SED Ua ND DE cas ae Raa lial Ts 





or to discontinue the use of, the main office or the Perrine branch 

of the Bank, and since there is no application pending, approved or 

otherwise, for the establishment of additional branches, it is anti- 

Cipated that the transaction will result in no anti-competitive 
effects. ' 





 aetads Bedind eft nk anid oi0) if vusv bneog. neo bye whpoe 
By SReRiewd pitsland. ved exiimen szodw wio%oest) Yo brser 
 ) cbtim 88698 gneve a!saet 3/9 30 Sas yi loummog [esol ade 
Br A3Axe oF Bas exependn fan enctox7 insifeoxe oa snes abt — 
pas ,Bis08 Gian eff fo arevmen bessaoza 9vi® 943 30 gers? 
ge OS i a A ee see eee 
TER ee ee 
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Describe any effect the proposed change in control may have 
on the public's interest, specifically, any probable effect 
on the needs and convenience of the community to be served. 


The proposed change in control will result in continuing im- 
provements in the Bank's responses to the needs and conveni- 
ence of its community and will enhance the public's interest. 
The Bank was originally chartered in December, 1963 to serve 
the Kendall/Perrine area of southern Dade County, Florida. 
In the past 19 years, the area served by the Bank has ex- 
perienced rapid growth in population and, in response to 

the growth, the Bank opened a branch in July, 1981-at—a 
location on So. Dixie Highway four miles south of the main 
office. It is anticipated that the Bank's ability to serve 
the Kendall/Perrine community from its two offices will be 
enhanced by the future plans for the Bank discussed briefly 
in item 16 of the Application. The proposed new members of 
the Bank's Board of Directors will add expertise to the Bank 
and knowledge of the characteristics of the Southern Dade 
County banking market. Expanded services, such as import- 
export transactions and international letters of credit, 
will respond to the fact that Dade County has become a hub 
of international commerce. The Purchaser is prepared to 
contribute substantial additional capital to the Bank as 
needed for maintenance and improvement of existing services 
and for change and improvement in the future. 


Indicate briefly, the reason(s) for the proposed change in 
control and future plans/intentions for bank. 


Purchaser desires the proposed change in control as a sound 
long term financial investment in a rapidly expanding market. 
Purchaser is heavily involved in business enterprises in 
Canada and can spend very little time in the United States. 
He intends to ensure that the Bank has a strong, independent 
Board of Directors whose members have banking, business, 
accounting and legal backgrounds as well as knowledge of 

the local community and of the Bank's current staff and 
operations. These Directors will be expected to ensure that 
the Bank has excellent professional managers and to exer- 
cise independent supervision over the Bank's managers. 

Three of the five proposed members of the Bank's Board, as 


(Continued on Page 8A hereof) 
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outlined in item 13, either are current members of the 
Bank's Board or are familiar with the Bank's current opera- 
tions. All of the proposed Board members, including the 
current President of the Bank, are committed to beginning 

a formal strategic planning process for the Bank, and to 
instituting more formal budgeting and management systems 
which will result in plans for the future to be reviewed in 
advance with appropriate regulatory authorities. 
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LEONARD C. ROSENBERG 
SUPPLEMENT TO SCHEDULE E 


Schedule E of Part C (Financial Information) of the Comptroller's 
form. for "Notice of Change in Control of a National Bank" calls for 
year-end financial statements, including profit and loss statements, 
for the last two fiscal years for each business interest in which 
the Participant's interest is equal to 10% or more of his net worth. 


Ownership of 51% of the stock of Greymac Credit Corporation, and 
its wholly-owned subsidiaries, constitutes more than 10% of Mr. 
Leonard Rosenberg's net worth as of the end of the last fiscal year 
and as of the end of the interim period (end of November, 1982). Be- 
cause the composition of the Greymac group of companies (Greymac Credit 
Corporation and its wholly-owned subsidiaries) has changed during the 
last two years, this supplement contains fiscal year-end and supple- 
mentary financial statements, including profit and loss statements, 
for a variety of corporations, some of which no longer are part of 
the Greymac group of companies, and recent statements for other com- 
panies which have become part of the Greymac group only recently: 


1.| Greymac Credit Corporation. (Parent) Consolidated and 
non-consolidated financial statements as of December 31, 1981, 
and non-consolidated statements as of December 31, 1981, and 
ro forma financial statements as of September 30, 1982, which 


1llustrate the impact of substantial transactions such as the 
sale of Greymac Mortgage. 


2. Greymac Mortgage Corporation. (Former wholly-owned 


subsidiary of Greymac Credit Corporation; sold in October, 
1982 to unaffiliated parties). Non-consolidated statements 
as of December 31, 1981 and December 31, 1980. 


3. Greymac Properties, Inc. (Formerly 447276 Ontario 
Limited and a wholly-owned subsidiary of Greymac Mortgage Cor- 
poration; sold in October, 1982, as part of sale of Greymac 


Mortgage Corporatioon to unaffiliated parties). Consolidated 
statements as of December 31, 1981 and December 31, 1980. 


4, Greymac Trust Company. (Wholly-owned subsidiary of 
Greymac Credit Corporation; scheduled to be merged into Crown 


Trust Company as of January 1, 1983.) Audited financial state- 
ments for MacDonald-Cartier Trust Company (predecessor to Grey- 
mac Trust Company) as of October 31, 1981. MacDonald-Cartier 
Trust Company was acquired by Greymac Credit Corporation in 
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LEONARD C. ROSENBERG 
SUPPLEMENT TO SCHEDULE E PAGE TWO 


August, 1981 and its name was changed to Greymac Trust 
Company effective January 1, 1982. The fiscal year-end 

of MacDonald-Cartier was October 31 of each year when the 
company was purchased but was changed to December 31 after 

its purchase by Greymac Credit Corporation. Financial re- 
sults for Greymac Trust Company for November 1, 1981, through 
December 31, 1981, are reflected in the 1981 consolidated fin- 
ancial statements for its parent, Greymac Credit Corporation. 


5. Crown Trust Company. (Greymac Credit Corporation 
acquired 90% of the common shares of Crown in October, 1982, 
and has offered to purchase the remaining 10%.) Financial 


statements as of September 30, 1982 (immediately prior to 
acquisition by Greymac) and as of December 31, 1981. 
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APPENDIX 48 


Letter dated November 1, 
1982 from R.O. Moyle on 
behalf of Cafco to Kilderkin 








APPENDIX 49 


Spread sheet: Kilderkin -- 
Kilderkin Investments -- 
Grand Cayman 
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APPENDIX 50 


Joint Venture Agreement dated 
November 1, 1983 (1982) between 
Kilderkin and Kilderkin Investments -- 
Grand Cayman 





THIS AGREEMENT is made this 1st Gay of November, 
Kilderkin Investments Ltd. an Ontario Canada Co: 
Street West, Mississauca, Ontario, Canada of the first 
referred to as "KITDERKIN") and Kilderkin Investments 
P.O. Box 1070, Grand Cayman 


1983 EY ang BETWEEN 
rporation of 165 Dundas 

© part (hereinafter 

~ Grand Cayman, of 

, Cayman Islands of the second part (hereinafter 


referred to-es "KIIDERKIN INVESTMENTS - GRAND CAYMN") 


WHEREAS: 
bl 


Ze 


Kilderkin has agreed to purchase substantial prime residential 
Property in Canada but desires to resell such property, and 
Kilderkin Investments - Grand Cayman is willing to find purchasers 
for the said properties on terms and conditions acceptable to 
Kilderkin which will include guaranteed lease-back arrangements by 
Kilderkin. 


NOW THIS AGREEMENT WITNESSETH:- 


i 


Tne parties hereto hereby establish a Joint Venture to sell the 
properties, a list of which is attached hereto together with 
anticipated prices and ‘agree that Kildexkin Investments - Grand 
Cayman shall manage the said Joint Venture. 

Kilderkin hereby grants the Joint Venture the right to negotiate 
and close the sale of the properties on the agreed terms for a 
period of fourteen (14) days from the cate hereof. 

Kilderkin Investments - Grand Cayman agrees to use its best 
endeavours to conclude the sale of the properties at the said 
anticipated prices and Kilderkin agrees to proceed with due 
Giligence and haste to prampt closing cn the agreed term. 

In the event the successful sale of the said properties the 
net proceeds thereof shall be distributed as follows:- 


a) The first Canadian $375,000,000.00 of net sale proceeds shall 
belong to Kilderkin absolutely, enc : 

b) any excess over Canadian $375,000,090.00 shall belong to 
Kilderkin Investments - Grand Caymén absolutely. 

Kilderkin Investments - Grand Cayman acrees that its share of 

the net sale proceeds mey be pledged by Kilderkin as collateral 

to guarantee its lease-back terms and a=rengements for up to the 

(10) years provided that Kilderkin Investments - Grand Cayman shall 


receive all interest received thereon. 
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6. In the event the properties are not sold within the time limitations 
imposed herein Kilderkin Investments - Grand Cayman acknowledges 
that it will have no rights title or interests whatsoever in any of 
the said properties and the parties hereto will absolutely release 


- each other from all claims and expenses and this Joint Venture shall 


ee ee ee ee 


7. This Agreement shall be construed in accordance with the Laws 
of the Cayman Islands. — 


AS WITNESS our hands the day and year first above written. 





"Edna Moyte" 
WITNESS 


KILDERKIN INVESTMENTS LTD. 


By _"W. C. Player" 





"Edna Mex te " 
WITNESS 


KILDERKIN INVESTMENTS - GRAND CAYMAN 


By "R. Moyle" 
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APPENDIX 51 


Example of statement and 
credit memorandum re 1 of 
50 accounts at the Cayman 
Bank 





eu 


STATEMENT OF ACCOUNT 


KILDERKIN INVESTMENTS LTD. 
(001) 





TYPE OF ACCOUNT: CDN$ DEMAND 
STATEMENT NO : #1 


Mince Le Dave. ees 
DEBITS | CREDITS | BALANCE 


























| 
| 
| 
| 
| 
ING RECEIPT BY THE ACCOUNTANT WITHIN 30 DAYS FROM DATE OF DEPATCH OF ANY CISAGRECMENT WITH ATIV 
OF THE ENTRIES THIS STATEMENT WILL SE ASSUMED TO BE CORRECT. 


cee wo ced ar cers eee © ees aa ane re te ae aie cee ane nS, She SaaS 





ABBREVIATIONS 
ADV: SEPARATE ADVICE UF- LEDGER FREE 


INT. INTEREST EC- ERROR CORRECT 
SO- STANDING ORDER € -OVERDRAWN 
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MEMORANDUM CREDIT 





WE HAVE 


4/C WITH US 


CREDITED your CARY Werouns Aecneni AS FOLLOWS 
REFERENCE NO. 





PREPARED BY ie 
QM 
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APPENDIX 52 


Crown Trust loan proposal 
dated November 1, 1982 and 
approved November 4, 1982 

re the Parkway Forest property 








10. 


PROPOSAL: 


BORROWER: 


LOAN AMOUNT: 


INTEREST RATE: 





AMORTIZATION : 


PREPAYMENT: 


DISBURSEMENT : 


SPCURLIY:: 


PURPOSE OF 
LOAN: 


WYN SUS, 4g souc 


CROWN TRUST COMPANY 


To provide a third mortcage loan secured by 
9 high-rise and townhouse apartment buildings 
called Parkway Forest in North Tork, Ontario. 


526001, 526002 526003, 526004, 526005 
526006 Ontaria Led. : oan 


Interim - $24,838,739 Syndication: 

Permanent - 24 7833 ,/33 Crown SiG 4507739 
Greymac <= 12,400,000 
Seaway 3 6,000.000 
Total : $24,838,739 


Servicing Agent - Crown Trust 


Interim - 24 above Greymac Trust Company's 


ees 


Cost Of 60-90 day money 


Permanent ~.creymac.S. -COSE Of 3 years, Lunds 
- plus 24% 

Interim - up to 12 months 

Permanent - 3 years 

Permanent - 25 years 

Hcerin +. MeeClestnOniy; Calculated and 


payable monthly 


Permanent - Blended monthly payments of 


interest and principal 


Interim - On completion of documentation 


not later than November 8, 1982 


Permanent - On written notice from the Bor. 


a) 


b) 
c) 


a) 


to fix the rate not later than 
November (6, 19635 


A third leaseheld mortgage on 5.62 acres 
of land and improvements; 


General and specific assignment of rents; 
Chattel Mortgage of furniture and equipment; 
Deposit of $15,000,000. to be held by Crown 


as additional security for loans totalling 
S152 ,20275095 


To finance purchase of security property. 
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is 


Pe. 


ier 


14. 


Alone 


L6: 


OTHER CROWN LOANS: 


SOURCE: 
CURRENT STATUS 
OF PROJECT: 


SOURGE .OPeEOULUY:: 


APPRAISAL: 


BORROWER 
OPTIONS : 






APPROVED BY: 


Ee yh ae 
This is part of a package of third mortgage 
loans totalling $152,202,390 of which Crown’ s 
POLCLON VEST 5627 92377-1870. 

direct 


The buildings average 15 years of age and 
are currently Pully leased 


First; Mortgage. — 852070027 16) —"sVariOusmitics 
Second Mortgage - 7100 000-5 Vendor wit 
take back 
Third Mortgage - 24,838,739- Crown 
Cash - 20,180,000 
$80,721,200- Total Purchase 
err Wits sig 8 Price 
Prepared by Hyde MOCKING 
Date “§OCTCODEGr 25.) Loo2 
Totaly oS 29 0n 000 


The borrower may fix the rate at anytime 
GQuring the interim period. 
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PROJECT: PARKWAY FOREST 


ECONOMICS: 
Gross Income (Based on Mar/81 - Feb/82 Actuals) SO O05, 150 
Less: Vacancy & Bad Debt . 2,668 


LOAN 


EFFECTIVE GROSS INCOME yu, oo a, 000 


"Expenses: (Based on Mar/81 - Feb/82 Actuals) 


* The Borrower purchased the property to close on November 8, 
fom oO 2 200... 
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(56.33) $4,704,080 
NET OPERATING INCOME (NOI) $3,649,000 
Debt Service ss 
1. Prior Encumbrances lst mortgage $2,044,000 
2nd mortgage Zea) 7000 
Ze euodne noo ed for’ 524,836,139, Term-),year, 
Race 25%, Amortization N/A). Factor Int. Only 3,726,000 
NET INCOME AFTER DEBT SERVICE ($4,358,000) 
STATISTICS: 
Loan Per (Unit/Sq.Ft.) $32,654 (Total units 1854) 
Value Per (Unit/Sq.ft.) 43,539 Based on sale price 
Loan to Value Ratio . 75.0% Based on sale price 
Defauit Rent $376.00 Per unit per month 
Actual Rents. So71.00 Per unit per month 
Debt Coverage Ratio 0.46 X 
Unleveraged Rate of Return: NOI = $3,649,000 = 6.0% 
Loan amount So0540;900 
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APPENDIX 53 


Letter dated November 4, 
1982 from Crown Trust to 
Broadhurst & Ball 















ES 









J 





i to te? 


Lean 





age 
tip ti 


a 








mt 









ry 














HEAD OFFICE 


Crown [rust anes 


TORONTO, CANADA 


COMPANY M5X 1G4 
TORONTO © OTTAWA © BRANTFORD © KITCHENER © LONDON © WINDSOR eo MONTREAL © WESTMOUNT 
SHERBROOKE © WINNIPEG © CALGARY © EDMONTON © VANCOUVER © VICTORIA TELEPHONE (416) 364-4400 


November 4, 1982 


Mewmpavid Alport, Q.C. 
Broadhurst & Ball 

2 Robert Speck Parkway 
Cooksville, Ontario 


Dear Sine 


re: Financing of Six Cadillac Fairview Apartment Buildings 


We are enclosing various applications which have been approved by the 
Loan Committee of this date. 


We confirm our previous instructions to you as to representing Crown 
Trust Company in respect of these transactions. 


We confirm that we have communicated to you all terms and conditions 
are the same. 


We hereby confirm that you will certify title, making sure that Crown 
Trust and the mortgagors have good and marketable title in accordance 


with the mortgage applications attached hereto. 


We trust you will expedite this matter and contemplate same to be closed 
as of tomorrow's date. 


Yours truly, 


CROWN TRUST COMPANY 


VR Sant 
A. Neil Tait, President 





Assfstant Vice-President, Mortgages 


602 





sie > need ea 
a a q 
a eae |i ald , ¢ : 
oe | -_ ATT J 
> i 
® > q : 
| We 
fe p Mee a 
{ Li 
-— Pp 


7] ae th: 
Ae gy 


5 
D 


( 
} 
J 

A 


ik in 4: 


<a ov 

in a 
oie 
at) ted ath 


nt 
hd Wigs i, 
ries 


- 
nd _4 


oh + tay on 
dal hx aie : 


ap 
f, ial 3 Hah ibe if s 


eae uN 
i as wt 


} ie 


er ] 
ja ns Sea i eo thie 


‘ 


a) as a ee ee at 


wh nal ye x 
Wye ie <7 * send 


ir ‘al 
isefal Ape Bid patent sah 





APPENDIX 54 


Minutes of Meeting of 
Mortgage Committee of 
Crown Trust on November 4, 
1982 
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Pee. 


CROWN TRUST COMPANY : VY 
Minutes of Mortgage Committee Meeting held 


November 4, 1982 - 12.00 noon in the offices 
of Crown Trust Company 





Members Present: Messrs. T.S. Ripley 
J.B. Whitely 
A.N, Tait 


Also Present Messrs. V. Prousky (Prousky & Biback) 
G.A, Lyn 
M.J. Mihelbergel 
A. Wilson 


Mr. Ripley acted as Chairman of the Meeting. 


Items 1-9 on the attached schedule were approved, with the exception of 
items 6 and 7 - which were withdraw. 


Item 10 was approved subject to management being satisfied that we had 
the legal and financial capability to commit a loan in this amount. 


Item 1l was approved subject to a satisfactory appraisal of the property 
being made in order to substantiate 75% of Yoan to value ratio. 
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APPENDIX 55 


Memorandum dated December 29, 
1982 re Crown Trust loan Committee 
meeting on November 4, 1982 








MEMO to: S.M. Stewart December 29, 1982 


From: M.J. Mihelbergel 


Subject: Crown Trust Loan Committee Meeting 
November 4, 1982 


ee ee Ua IEESEIDIEEISSIESSnEIESIISESRIEIRSIIIEIIEIEI SESE 


The Cadillac Fairview loans were presented to Crown's formal Loan 
Committee on November 4, 1982. Lhe Committee Members in attendance were: 


TES SiRapLey, 
J.B. Whitely 
V. Prousky 
AN. Tait 


All members approved and signed the loan briefs. 
Also in attendance at the meeting were George Lyn and this writer. 


I presented the loans on behalf of the Mortgage function. The loans were 
recommended by Murray Ross and by-me on the basis of the collateral value 
of the properties, which we rated very good to excellent. 


The loans were presented in the normal fashion. Each property was outlined 
in our standard mortgage loan brief. Letter.appraisals on the properties, 
summary of income and expenses, Greymac's application and Greymac's 
summary of sale transaction and financing data letter were available for 
Committee's review and selected items were reviewed. 


Met. 


MJM/mw | 
cc: M.S. Ross 
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APPENDIX 56 


Letter dated November 5, 
EE SS 1982 from Crown Trust to 
ath uy . W. Lehun 











HEAD OFFICE 


rown Trust oe 
Ryd ysl i : 1 FIRST CANADIAN PLACE 
COMPANY TORONTO, CANADA 
. M5X 1G4 


TORONTO © OTTAWA * BRANTFORD * KITCHENER © LONDON * WINDSOR © MONTREAL © ; 
SHERBROOKE * WINNIPEG © CALGARY * EDMONTON * VANCOUVER © VICTORIA __ yee eee TELEPHONE (416) 364-4400 


November 5, 1982 


ire ia Dehun, 
Mme otrece West , 
Suiter.J02, 

Toronto, Ontario. 


Dear Mr: Lenn: 


Re: Financing of Cadillac Fairview Apartment Buildings 


Attached is a certified cheque in the amount of $62,923,187 payable 
to Kitimura, Yates, Margolis, Mastin & Champagne, In Trust regarding the 
financing of certain Cadillac Fairview Apartment buildings. 


The disposition of these funds are to be in accordance with terms and 


conditions stipulated in communications with Mo. David Allport sao -Cy of 
the firm of Broadhurst & Ball. I enclose a copy of our letter to Mr. Allport 


of November 4 regarding this matter. 


Yours very truly, 


G., A Lyn 
Vice-President 
Finance and Administration 


GAL: ew 
Enc. 


607 


‘ 
4 wig Oe, ' 
reiting 

q - 
) #1 ’ 


6 
pore 
se 
T 
Mh ay 
rar 


| y y 
t uy ee a 
1 
rs . nt 5 a * 
i mes Hy, ue 
ae his iP a 
re ; My hed ne ay 
\ i, i cee Y 
' i oe a 
M4 praat 
\ 1) fee i 
f ; At ¥ 5 AI 
ge Shahi a 
ud ae 


ei AY abit a Vary Ge 
La 


Lyte eultite ie 4 Aida ee 







A i “5 

he YP un 

ee freee 
: ele 














oe 
i Woe 
Cry ay ee a ane 
A * i 
a apa rae is 
Wy ‘cM he soa V4) 


” i 


ty oe ia his Wim te 
can at Hii : ‘a 


APPENDIX 57 


Loan Application dated 
October 1982 to Greymac 
Trust and Seaway Trust re 
Parkway Forest property 





to 0) GREYMAC TRUST COMPANY 


Cy 


Seaway Trust Company 


i) GREYMAC MORTGAGE CORPORATION 
49 Yonge Street, Toronto, Ontario, Canada M5E 1J1 (416) 862-0111 


LOAN APPLICATION 


A. The undersigned hereby applies to the Corporation designated above (hereinafter cabed “Greymac™)‘for a mortgage loan In 
accordance with the following terms and conditions: 


Borrower: 
Address: 
Telephone — Business 


Guarantor: 
Address: 
Telephone — Business 


Guarantor: 
Address: 
Telephone — Business _. 


Guarantor: 
Address: 
Telephone — Business 


Address of Property to be Mortgaged: 


‘Type of Property: 
Date of Purchase: 
Legal Description 


(or Deed Registration No.): 


Proposed Loan: 
Type of na ce: 
Amount: | 

Interest Rate: 
Repayment 
Amortization: 
Tem: 


Privileges: 


526001, 526002, 526003, 526004, 526005, 526006 ONTARIO INC. 
c/o Rene Mastin, 11 King Street West, Toronto, Ontario 


Residence Spouse's Bus. Telephone 


Residence 
Residence ie 


Residence 


32-50 Forest Manor Road, 80 Forest Manor Road, 120 George 
Henry Blvd., 130 George Henry Blvd., 110 Parkway Forest Drive 
65 Forest Manor Drive, 100 Parkway Forest Drive, 125 Parkway 
Forest Drive, 25 Parkway Forest Drive 


Purchase Price: 


Conduit Wrap First Mortgage 


$60,540,900.00 


2 1/2% above Greymac Trust Company's 60 day GIC, 
monthly. Interest Only. Up to a one (1) year tern. 


Interest Only Monthly 
N/A 


Four (4) Years 


Any time during the first year, on 60 day's notice, the borrower 
can fix the rate at 2 1/2% above Greymac Trust Company's three 
{3) year GIC for a further three (3) years. (On Greymac 
Trust Company's portion of the mortgage funds herein. 
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Prior encumbrances to the Loan applied for: 


First Second 


Held By: 


Address 
Original Amount | $20,002,161.00 : $15, 700,000.00 


Payments 


Maturity 


rest Fata || as ASE et. NOVAS RHE heal 


Balance Owing 


Bank References 


Name of Bank: 
Address: 
Contact: 


ee 








CONDITIONS OF MORTGAGE APPLICATION 


. ltis represented that the property to be mortgaged is now or on closing will be owned by the Borrower and we acknowledge that 


a Consumer Report with respect to the Borrower or any guarantor, containing personal information and /or credit information, is 
being or may by referred to in connection with this transaction. 


We acknowledge that representations herein as well as the accuracy of the details on all schedules submitted are relied upon 


- by GREYMAC and without which we acknowledge that GREYMAC would not have been induced to make this loan. 


. The loan and mortgage hereinbefore referred to shall be further and additionally secured by a chattel mortgage, if required by 


GREYMAC, free and clear of all prior liens, charges or encumbrances on all equipment, furniture, stoves, refrigerators, 
washers, dryers, fittings and any other chattels indicated by GREYMAC, located on the real property mortgaged, and shall be 
in form satisfactory to GREYMAC'’s Solicitor. 


. We agree that GREYMAC may, after closing, advertise the fact that the loan to the Borrower has been made or arranged by it. 


In addition, GREYMAC may erect a sign on the mortgaged premises to that effect. 


. The covenants and representations contained in this application shall not merge in eny document, but shall survive the closing 


of the mortgage transaction herein contemplated and if we fail to comply with any covenant or representation herein, we shall 
be deemed to be in default under the loan and in addition to any rights set out herein, GREYMAC shall be entitled to enforce any 
rights, which it may have under the mortgage or other security. 


. We agree that at the time of closing, there will not be any local improvement charges or arrears of real estate taxes or any other 


municipal charges owing against the lands or premises, nor will there be any executions, liens or judgements against the 
Borrower, guarantors, or their predecessors on title. In the event that one-tweltth of the estimated real estate taxes are not 
payable to a prior mortgagee, if any, then at GREYMAC's option, they shall be paid to GREYMAC monthly in addition to any 
payments due under the terms of the loan and no interest shall be payable to GREYMAC on any tax escrow account 


. Ifwe are unable or unwilling to complete the mortgage loan under the terms as set out in this application, or in the event of our 


failing to provide and/or sign all necessary documents and/or do all things as egreed to by us herein set forth, or if any 
statements contained herein are incorrect, or if information submitted on any schedules is incorrect, or if the title to any of the 
security is considered defective by GREYMAC's Solicitor, or if any of our representations, warranties or covenants are not 
complied with on or before closing, or if, in GREYMAC's opinion, there has been a material or adverse change in the security or 
any of the covenants of the mortgagors and/or guarantors, prior to closing, then in any of the foregoing cases, at GREYMAC's 
option, this application and any commitment resulting from this application shall be null and void and we hereby convenant and 
agree to pay all legal fees, disbursements, evaluation fees, and brokerage fees as set out herein, which amounts shall be 
payable by us as liquidated damages and not as a penalty, and we further agree that the amounts so payable by us shall be a 
charge upon the real property referred to in this application, and the deposit made by us as herein set out, shall be retained by 
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. you on account of liquidated damages and not as a penalty as consideration for the time, effort, and expense incurred b 
and all of GREYMAC's employees, officers and agents incurred in the review and study of the documents pertaining oie 
transaction, review of appraisals, credit reports and financial statements, physica! inspections, legal review, reservation of 
funds and loss of opportunity to use the funds elsewhere. The Borrower agrees that the actual determination of the costs and 
expenses so incutred by GREYMAC is not feasible and that the said sum represents a reasonable estimate thereof. 


8. We agree to indemnify and hold GREYMAC harmiess from and against any loss, cost, liability or expense incurred as a result 


of the enforcement of any claims for a brokers’ or finders’ fee against GREYMAC by any person or entity in connection with the 
loan. 


g. If the property is a rental property, we agree to provide GREYMAC with a general assignment of all leases and rentals (both 
present and future) and if required by GREYMAC, we shall provide subordination agreements from tenants in favour of 
GREYMAC. All leases, both present and future, are to be in form satisfactory to GREYMAC and its Solicitors and are to be at 
market rates which are comparable to those obtained for similar properties. We shall supply a vacancy report in connection 
with such property, quarter-yearly. We shall also provide GREYMAC with tenants’ acknowledgements confirming terms and 
status of tenancies and confirming that there are no set-offs, or outstanding equities as between the landlord and each 
respective tenant, and without limiting the generality of the foregoing, that there are no options to purchase or rights of first 
refusal with respect to the lands forming the security for the mortgage loan, or any part thereof. 


10. The Borrower's Solicitors in this transaction are: 


11. We agree to supply to GREYMAC, within 3 days of the signing of this application, the following: 
- i) current financial statements and/or personal net worth statements for the Borrower and all guarantors of the loan; 
ii) full legal description of the property(ies) to be mortgaged; . ‘ 
iii) all existing leases affecting the property(ies); 
iv) up to date survey showing the location thereon of all buildings, structures and fences and accurately delineating the 
boundaries of the property, such summary to be prepared by a qualified Ontario land surveyor. 
= vy) authorizations to facilitate governmental clearances. 


11. A. We agree to supply to GREYMAC or its solicitors, prior to obtaining the first advance under this loan, evidence from the 
Registrar in Bankruptcy and from the Official Receiver in Bankruptcy certifying that the mortgagors and all of the guarantors 
are not bankrupt and that no petitions, proposals, assignments, arrangements, or receiving orders have beenfiled or issued 
against any of them and we represent and warrant that no such petition, proposal, assignment, arrangement or receiving 
order has been filed or is pending or threatened against the mortgagors or the guarantors or any of them. 


12. In the event that GREYMAC does not issue to us a commitment to be available at its offices within 15 business days of - 
GREYMAC’s receipt of this application duly executed together with all schedules and a certified cheque as provided in 
paragraph 16(a) hereof, this application will become null and void and shall have no further effect. 


13. It is understood and agreed that we will accept a commitment in accordance with the terms of this application and, this 
application shall constitute a binding agreement on our part to accept the loan applied for herein. 


14. This transaction shall be completed within 15 business days after GREYMAC's commitment has been issued and if 
GREYMAC's Solicitor shall not have completed all searches and/or received satisfactory answers to all requisitions which he 
deems necessary, or has not received any documentation requested from us by GREYMAC’s Solicitor, we agree that at 
GREYMAC's option the closing date may be extended for such reasonable time or times as GREYMAC's Solicitor may decide 
after the date thatis initially set for closing, but that notwithstanding any extension(s) interest shall accrue from the date initially 
set for closing. 


15. Time shall be of the essence of this application and all terms of the commitment resulting from the acceptance thereof. 


16. (a) Total fees including legal fees, bioxarayx toes and appraisal fees (but not including mortgage insurance or similar fee) 
shall be $ N/A plus legal disbursements, and we are enclosing herewith our certified 
cheque in the amount of $ N/A payable to GREYMAC which cheque shall constitute a stand-by fee. In the 
event this application is not accepted by GREYMAC the stand-by fee will be returned to us without interest less 
S N/A being the cost of the appraisal plus GREYMAC's inspection fees; otherwise the amount of the stand-by 
fee is to be applied to the fees owing on the closing of this transaction. Legal fees and apprai sal fees 
fhal) be paid by the borrowe 


ay ‘ i ; 
the property Is situate 50 miles or more from GREYMAC's head office, in addition to the fees mentioned above the 





(3) 
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Were: 


18. 


19. 


20. 





Borrower acknowledges that the non-refundable inspection fee is fair and reasonable for the time and effort expended by 
GREYMAC on the Borrower's behalf with respect to the loan applied for. ; 


(b) It ls understood that, at GREYMAC's option, an appraisal will be made of the property by an appraiser of GREYMAC's 
choice at our expense. The appraisal of the property must be in an amount and in a form satisfactory to GREYMAC and 
containing no comment detrimental to the project. 


(c) In addition to the fees in 16(a), we agree to pay closing costs for GREYMAC’s work in the closing of the transaction of $2.00 
per $1,000 or $500 whichever is the lesser. 3 


We hereby authorize, instruct and direct GREYMAC to deduct the balance of fees, including legal fees and legal disburse- 
ments out of the first advance to be made under the terms of this application. 


We covenant that all buildings (if any) on the lands have been constructed, or shall be constructed to comply with all municipal, 
provincial or other gove rnmental regulations or requirements and that there shall be no outstanding work orders of any sort at 
the time of each advance under the mortgage. ; 


The mortgage shall be on GREYMAC's standard form, which we acknowledge is available to us on request, and in addition to 
all other clauses required by GREYMAC's Solicitors, shall contain the following provisions: 


(a) Inthe event that any notice is given by us to GREYMAC in exercise of any prepeymentor partial discharge privileges, and if 
payment is not made in accordance with such notice, then, at the option of GREY?AAC, the whole amount outstanding, or 
so much thereof as is the subject matter of such notice, shall be due and payable, and the loan shall, to such extent, be 
deemed to be in default. No partial discharge or prepayment privilege may be exercised if the mortgage is, or ever has 
been, in defautt. 


(b) If GREYMAC is collecting rents due to default by the Borrower, GREYMAC is to be entitled toa management fee of 5% of 
the gross receipts from such rentals and shall not be deemed a mortgagee in possession. 


(c) Inthe event that the loan herein applied for is a construction loan, and should GREYMAC have to complete construction of 
the premises due to the default of the Borrower, then GREYMAC shall be entitled to 2 15% management fee based on the 
cost of completion of the project, which fee shall be added to the mortgage, and which will bear interest at the rate set outin 
the mortgage. ‘ 


(d) If the mortgaged property is sold by the Borrower, or there is a change in control of a corporate Borrower, or a change in 
beneficial ownership of the mortgaged property, all sums secured under the loan herein applied for shall forthwith become 
due and payable at GREYMAC’s option. 


Title to the properties mortgaged must be satisfactory to GREYMAC's Solicitor. We agree to supply the following documents in 
addition to any other documents required by GREYMAC's Solicitor (we further agree to execute all such documentation as we 
may be so requested by GREYMAC's Solicitor): 


(a) Two copies of an up-to-date survey and surveyor's legal description of the lands and premises being mortgaged; 


(b) An acknowledgement in form satisfactory to GREYMAC's Solicitor as to the balance(s) owing on any prior mortgage(s), 
duly executed by the prior mortgagee(s): 


(c) Confirmation that real estate taxes including local improvements and all levies including taxes for the current year have 
been paid, and GREYMAC's Solicitor is hereby irrevocably authorized to deduct any unpaid taxes, utility charges, and 
insurance premiums at the time of closing, and to make payment to the municipalities and/or corporation in question; 


(d) If the mortgage herein applied for is a bonus mortgage, a bonus agreement in a form satisfactory to and prepared by 
GREYMAC's Solicitor; 


(e) A certificate of the Borrower's Solicitor, that the mortgagors named in the morigege are the persons who they represent 
themselves to be and are the registered owners of the property mortgaged, end such certificates shall be in a form 
satisfactory to GREYMAC's Solicitor and shall set out the information upon wh:ch it is based: 


(f) Fire insurance with a company and in a form acceptable to GREYMAC, on areplasement cost basis, inan amount at least 
sutticient to cover GREYMAC's interest and the interest of prior morgagees (if any); public liability insurance foraminimum 
of $1,000,000.00, boiler and rental insurance (minimum 12 months), and any other insurance which may be required by 
GREYMAC to cover its interest, together with evidence that premiums for a period of at least one year from closing have 
been paid. Policies containing co-insurance clauses are not acceptable; 
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And Greymac Trust Company hereby acknowledges that this 
mortgage will be partially syndicated to Seaway Trust Company for an 
amount not exceeding $6,000,000.00, and Greymac Trust Company further 
ackowledges that Seaway Trust Company will have its interest registered 
on title to the property herein as a syndicated mortgagee in the 
proportion advanced to the other respective mortgagee(s). 

Interest Rate for funds 
of Seaway Trust Company: 2% above Seaway Trust Company's» 


one (1) year GIC. Up to a 
one year tern. 


Repayment: Interest Only Monthly. 

Amortization: N.A. 

Term: Up to Four (4) Years. 

Privileges: : At any time during the first year, on 


60 day's notice, the borrower can fix 

the rate at two (2%) per cent above 
Seaway Trust Company's three (3) year 

GIC for a further three (3) years provided 
that in no event shall the interest 

rate be less than sixteen and one-quarter 
(16%%) per cent-per annum (on Seaway 
Trust Company's portion of the mortgage 
funds herein). 


The borrower acknowledges that both or either of Seaway Trust 
Company and Greymac Trust Company can set their respective cost of funds 


at any time up to and including the 60 day's notice given by the borrower. 
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DATED AT TORONTO, THIS DAY OF _ OCTOBER 1982. 


526004 RIO WC. 
"per: 


SIGNED, SEALED AND DELIVERED 
in the presence of 
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APPENDIX 58 


Memorandum dated December 29, 
1982 re Greymac Trust’s loan 

‘ committee meeting November 3, 
1982 








MEMO to: M.J. Mihelbergel December 29, 1982 


From: Ron Lofsky 


Subject: Greymac Loan Meeting - November Sy avoe 
Cadillac Fairview Loans 


TTS a TS 


The loans to Cadillac Fairview were approved at Greymac's loan meeting. 
All members of the Committee were present and approved and signed the 
loan summary - 


Ron Lofsky 
Barry Walton 
John Linthwaite 
Lorne Collis 
George Comisso 


As is the procedure for Greymac, for loans over $1,000,000, Leonard 
Rosenberg recommended and signed the loan summary but did not attend the 
meeting. 


Greymac does not at present have a written loan policy manual. Policy and 
procedures were controlled at the Loan Committee level. 


fn oft 


Ron Lofsky 
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APPENDIX 59 


Greymac Trust Mortgage Loan 
Approval Summary re Parkway 
Forest property 








MIGE # _§$2-/Q37 


APPROVAL DATE 








SOURCE CLOSING DATE ee 


Pee ea aes. 


eee let Ears CURA P_ins. #: 


Address of Property: 3- wens amor Ro ») 


BOFoxeak Pnamok/ Rel 120 dd. ee roe NY /25 Aur 
¢ A 
/30 40 9 enemy lua Bee eke sce On; 25 Par haddy Forasi 


For EL SFA Mh a¥aad as 4 





Mortsgagors ; ' "FEES AND COMMISSIONS | 


52.001, 002, 003,004 00S, OO |} Arprateal fee on deposit § 
@O) to “LD yn A). 2. Good Faith on deposit $ 


Guarantors 3. Insurance Premium: 


ik; 


ny 


44. DEDUCTIONS 
¢ a. Appraisal 
; b. Closing Costs 
Loan Amount $ WO S $0, 9OO- |e. Fees & Commissions 
d. Broker's Fees 
Rate 60-9 #2Q:5% Y1d. 4 je. Discount 


Term y yen kA) pee AAS a By 
ne 


Amontezationuummen V/A Sie eek 


Payment $ oe Wd / 
ate can) hue ce 5. DISBURSEMENTS 





qn 


PUNMNNNAUN DW 


g 
e 


i 











Privileges, wW)/ 9 a. External Appraiser $ 
la HY 7: b. Broker's Fees ‘SNE? 
c. Legal $ ‘ 
Sale Price $ go 22/ 200 2S. % dad. Insurance Premium : 
e. 
Appraised Value $_¥ 3 2970 206 22 Dak f. : 
- g. 
appraised by A7 o), Noehe.' dateo, 7 2 SUB TOTAL: $ 
NET HOUSE INCOME: $ 








Age? Carrying Charges 

Qecupation G.D.S.R. 
Income P.&.1. 

Employment $ TAXES 

SiS. . — | OTHER MTGES 

TOTAL: $ «. 9 TOTAL: 








SOLICITOR: _/ Dorue Odbrort Vest Che ee ie oe 20,002 res 








SOMMENTS : ~ APPROVAL: © 


Ron Lofsky per: 


LU 
(WOE 
Barry Walton per: fit VN 
John Linthwaite per: Wh v7 
Lome Collis per: af 


|G ~/ 
George Comisso | per: APPL sucly 
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Letter dated November 3, 

1982 from Greymac Trust 

to various numbered companies 
c/o Mastin accepting loan 
application re Parkway Forest 


property 


APPENDIX 60 





SE MAC 


GREYMAC TRUST COMPANY GREYMAC MORTGAGE CORPORATION 
49 Yonge Street, Toronto, Ontario, Canada M5E 1J1 Telephone 862-0111 Telex 06-22261 


November 3, 1982 


526001, 526002, 526003, 526004, 526005, 526006 ONTARIO INC. 
c/o R. Mastin . 

11 King Street West 

Toronto, Ontario 

Dear Sir: 


Re: Conduit Wrap First Mortgage - Our File #82-1287 
Parkway Forest Project, North York é 


We are pleased to confirm that your application as above noted, and copy of which 
is attached, has been accepted by us and we hereby commit to advance funds in 
accordance with the terms and conditions contained therein. 


We wish to thank you for the opportunity of being of assistance in this regard, 
and remain, 


Yours. very truly, 


GREYMAC TRUST COMPANY 


per: hon Led A per: 
/hg 


encl. 
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bee! NOVEMBER 3rd, 1982 
ine ONTARIO INC. (herein referred to as the "Company”) 
c/o Kitamura’ Yates Margolis Mastin & Champagne, 
Reais tccct Sore ie Saas *526001 Ontario Inc., 526002 Ontar: 
meee ihoat eric en a ’ 526003 Ontario Inc., 526004 Ontar: 
’ : 526005 Ontario Inc., 526006 Ontari 


Dear Sirs: 
RE: MORTGAGE LOAN COMMITMENT # 2256 
- We are pleased to advise that your application for a condy 


wrap first mortgage loan has been approved, subject to the conditions re 
corded below and the general conditions on the reverse herein. 


PROPERTY DESCRIPTION: 


9 Apartment Buildings, known as PARKWAY FOREST and consisting 
1854 apartment units. 


LEGAL DESCRIPTION: 


Legal descriptions are to be supplied and satisfactory to the Solicitors 
for Seaw c : : 
SS ea sheeted TERM3 1 ae coe i to renew on ay Sale I 
for another 3 years with interest to ter: 
LOAN AMOUNT: $6,000,000.00 1.) Seaway Trust Company to bear interest at 2% 
over Seaway Trust Company 3 year G.I.C. 
INTEREST RATE: 


16 1/4% per annum, calculated and compounded monthly, interest only, pay 
at the aforesaid rate, based on the amount outstanding from time to time 
shall be due and payable on the 10th of each and every month, commencinc 
on the 10th day of December, 1982 and ending on the expiry date of the. 


mortgage. The interest adjustment date shall be on the 10th day of 
November, 1982. 


FIRE INSURANCE: 


Fire Insurance is required to the full insurable value, but not less the 
§ 80,721,200.00 


ADDITIONAL SECURITY: 


- 


Seaway Trust Company will require a chattel mortgage on all chattels now 
the real property to be registered under the Personal Property Security 
and will additionally require a registered assignment of rentals, to be 
exercised only upon default. 


SOLICITOR: 


The legal documentation will be prepared by the firm of 
Broadhurst and Ball. j You agree to pay the legal fees and disbur 
ments necessarily incurred and charged by the Solicitors for the Company 
in completing all legal work necessary to provide the Company with its 
mortgage security, which legal fees shall be deducted by the Company s 
Solicitors from the first advance under this mortgage. 


The Purchasers shall have obtained and shall deliver to Seaway Trust ‘ 
Company, or whomsoever they may designate, at the Closing either an Orde 
in Council issued pursuant to the Foreign Investment Review Act (Canada) 
(the "Act") allowing the purchases under the Act or an opinion of eopuee 
satisfactory to the Purchasers and to Seaway Trust Company, haere 
they may designate, te the effect that the purchases are not subject © 
review and approval under the Act. 
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SEAVVAY TRUST comrany 


2255 SHEPPARD AVE. EAST. WILLOWDALE, ONTARIO. CANADA Mel 4Y1 (416) ag6g-: 





EXPIRY: 


This commitment is considered null and void unless all conditions are 
complied with and the mortgage funds disbursed by the-15th day of Nove: 
1982. 


t 


I/WE HEREBY ACCEPT the foregoing mortgage loan commitmen: 
and acknowledge having read the general conditions on the reverse here 


DATED this 5th day of November, 1982. 


SEAWAY TRUST COMPANY 


Per: ae 


REIN PROVIDED THIS 5TH DAY OF 









ACCEPTED ON THE TERMS AND CONDITIONS H 
NOVEMBER, 1982. = zi 


526001 ONTARIO INC. 526002 ONTARIO INC. 
Per: Per: 
Sieg NG HOMEN Ge 526004 ONTARIO INC. 
Per: Per: 


526005 ONTARIO INC. ; 526006 O O LING. 
Regs Vion Per: 
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APPENDIX 62 


Example of Seaway Trust 
direction re advance of 
mortgage funds 





SEAWAY TRUST commany 


HEAD OFFICE - 8S CLARENCE STREET, PORT COLBORNE. ONTARIO, CANADA (416) 835-1313 








REQUISITION FOR MORTGAGE FUNDS DATE: November 51982 


Kitamura, Yates, Margolis, 
Mastin and Champagne 
Pineecrus te 


Issued to: 
Re: Mortgage Loan No. 6- 105-3-2260 


Your File No. _[he Towne 


Dear Sirs: 


Please find enclosed our cheque in the amount of $ 3,569 031 00 - dated November 8, 1982 
representing the (1st QO), (2nd QO), (3rd QO), (4th O),(Full @) advance(s) on the above mentioned account(s) 


GROSS LOAN g 3,969,031.00 


LESS Cost to Complete 


Previous Advances 


GROSS ADVANCE 3,569,031.00 
LESS: 

Pree ounimiecniers er tse) $ 

Placement Fee (Discoynt $ ) 

Mortgage Insurance fee to —_____EE 

Interest adjustment to ___ 








NET ADVANCE N/A $ 3,569,031.00 


*Piease note: 1) If for any reason our enclosed disbursement funds cannot be advanced immediately, the funds must 
be returned to this office for further action. 
2) Interest is calculated from the date of the cheque. 


ESCROW CONDITIONS: (PLEASE NOTE APPLICABLE CONDITIONS) 


XQ Prior to releasing this advance, please make the usual searches for liens and executions while at the same time 
deducting and paying all outstanding taxes. The Mortgage must be registered prior to releasing these funds. 
We look forward to receiving your reporting letter and documentation within 15 days of disbursing these funds. 


YO Insurance coverage must be in force prior to disbursing of funds and must be in accordance with our Mortgage 
Commitment. 


O These funds are sent to you in escrow pending receipt of a series of post-dated cheques commencing 


—  e each in the amount of $ ~_-_>—E—E 


Q ihe These funds are sent to you in escrow, subject to confirmation of existing 
encumberances and our loan not exeeding a 75% advance, with any excess to 
be returned to Seaway Trust Company. 


Yours truly, 


AY TRUST ANY 
Weds, 


er Jim Walton 
GENERAL MANAGER 
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Letter dated November 8, 
1982 from Seaway Trust 

to the Ministry of Consumer 
and Commercial Relations, 
together with Seaway Trust’s 
press release re Cadillac 
Fairview transaction 


APPENDIX 63 


SEAWAY TRUST commany ' 


2255 SHEPPARD AVE, EAST, WILLOWDALE, ONTARIO, CANADA M2 4Y 1 (416) 486-1144 








November 8th, 1982. 


PRIVATE & CONFIDENTIAL 


Mr. H.R. Terhune, 

Department of Insurance,: 

Ministry of Consumer & Commercial Relations, 
555 Yonge Street, 6th Floor, 

TORONTO, Ontario. 


Dear Mr. Terhune: 


This letter is to advise the Department of Insurance that Seaway 
Trust Company provided $76,101,000 of participating wrap first 
mortgage financing to the purchasers of the Cadillac Fairview 
residential units which were sold Friday, November 5th, 1982, 
and Monday, November 8th, 1982. 


Attached please find a copy of Seaway Trust Company's press 
release with respect to this transaction which we were required 
to make under the Ontario Securities Act and our Material Change 
Report. 


Seaway'S mortgage participation comprises 25 loans on 25 parcels 
of real estate for a total of $76,101,000. Certain of the loans 
are syndicated loans with Crown Trust Company and Greymac Trust 
Company. The syndicated loans are registered on parcels which 
consist of a number of buildings and have higher values. Seaway 
Trust Company is the only participant on nineteen of the loans. 
In each case, the mortgages wrap existing ‘first mortgage financing 
and the vendor-take-back Cadillac Fairview second mortgages 
which were part of the purchase agreement made between Greymac 
Credit Corporation and Cadillac Fairview Corporation. Seaway 
is obtaining an average yield of 2% over our money costs on 
the funds we have advanced. In addition, the purchasers, via 
the mortgage documents and a participation agreement, have provided 
to Seaway Trust a participation of 12 l/2m'an’ they netorequity 
of. these properties. 


The properties were sold in a number of separate sale trans- 
actions for $500,000,000 with $125,000,000 equity provided by 
the purchasers on closing. Therefore, Seaway Trust Company's 
equity participation derived from our mortgages had 4a value, 
at vclosing, “of $15,650,000. The net current impact, after tax, 
on Seaway Trust Company's retained earnings is an addition of 
$7,531,000 as referenced in the attached press release. 


Ae continued. 2Jé. 


MEMBER - CANADA DEPOSTT INSURANCE CORPORATION 
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es oe Mra eRe “herhuneeaac. Page - 2 - 


You will be pleased to know that Mr. A.J. Reynolds Mastin, Vice 
President of Seaway Trust Company, acted for the purchasers, 
who are residents of the Middle East. You will recall that 
in my letter to Mr. Howard Roach of July 28th, 1982, I referred 
On hades wofrithat, letter #lO Nr. Mastin's on-going efforts on 
our behalf to interest Middle Eastern investors in Cénadian 
investments. This: transaction is a°anesult .Ole Gi) saimacy veces 
of efforts, — and nes. created an, sexcicing business cpportunity 
for Seaway Trust Company. 


While there has been substantial press reporting and controversy 
with respect to the proposed sale of these properties by Cadillac- 
Fairview Corporation to Greymac Credit Corporation, we wish 
to advise that Seaway Trust Company has taken every precaution 
to ensure that our participation in this transaction wil] satisty 
the Department of Insurance in all respects. 


You will be pleased to know, for instance, that Seaway's mortgece 
commitments required the purchasers to provide us evidence of 
two substantial legal opinions that the Foreign Investment Review 
Act does not apply to this transaction. In addition, professional 
advice of the highest calibre was sought and obtained on the 
tax, investment structure and public relations aspects of these 
transactions. 


This letter is being sent to you as a courtesy, with a copy 
of our press release, so that the Department of Insurance may 
have some advance familiarity with this project. Ete Sa ans6 
being sent on a private and confidential basis, and the information 
contained herein is as between Seaway Trust Company and the 
Department of Insurance only, and must not be released to any 
other parties. 


I am very proud that an Ontario Institution has been able to 
play a significant role in this transaction and trust the Department 
will be as well. 

Yours very truly, 


SEAWAY TRUST COMPANY, 


per: Andrew F. Markle, 
President. 


AFM/vf 
ah age 
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Cal SEAWAY TRUST coma 


2255 SHEPPARD AVE. EAST, WILLOWDALE, ONTARIO, CANADA M2JI 4Y 1 a 16) <936-11-. 






November 9th, 1982. 





Ontario Securities Commission, 
10 Wellesley Street East, 
TORONTO, Ontario. 

M7A 2H7. 


Gentlemen: 

We enclose to you herewith a copy of the amended press 
release to replace the one which was enclosed with our Statement 
of Material Change form. 

Yours very truly, 


SEAWAY TRUST COMPANY, 


AED 


, dames N, Walton, 
Spee General Manager. 


JNW/v f 
EnGire 
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SEAWAY TRUST company 


2255 SHEPPARD AVE. EAST, WILLOWDALE. ONTARIO. CANADA M2 4Y1 (416) 


November 8th, 1982. 
FOR IMMEDIATE RELEASE 


Seaway Trust Company of Port Colborne, Ontario announce that the Co- 
mpany provided mortgage assistance to a number of purchasers 
of 10,830 residential units formerly owned by Cadillac-Fairview 


Corporation on November Sth and 8th, 1982. 


The mortgages yield normal commercial rates, but also contain 
a participating feature. Based on present information, the value 
of assets involved in the participating feature of the mortgages, 
when finally. determined, is expected to add $7,531,000, to. ‘the 
common shareholders' equity of Seaway Trust Company, excluding 
the results of all other operations for the year. 


Contact Persons: 


James N. Walton 
General Manager 
(316) 496-1144 


Andrew.F. Markle 
President 
(416) 496-1144 


a -——_ 


fet ‘IVEY 
; i 
| 
MEMBER - CAaNS54 DEPOSIT INSURANTE CORPTRATIN 
CR Oibay . ee Cee grrmerseiee oy | eee Sew 


o CEE) crest ce 2 
ae 
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Eo] SEAWAY TRUST commany 


2255 SHEPPARD AVE. EAST, WILLOWDALE. ONTARIO. CANADS Mes 4Y1 (416) 496-1146 





November “8th, 1982: ee is 
ie) Co 

sacha: 
FOR IMMEDIATE RELEASE pri es 


Seaway Trust Company of Port Colborne, Ontario provided $76,101,000 
of participating mortgege financing to the purchasers of 10,830 
residential units formerly owned by Cadillac-Fairview Corporation 


on November Sth and 8th, 1982. 


The mortgeges yield normal commercial rates, but also contain a 
participating feature. Based on present information, the value 
of assets involved in the participating feature of the mortgeces, 
when finally determined, is expected to add $7,531,000 to the common 
shareholders’ equity of Seaway Trust Company, excluding the results 


of all other operations for the yeer. 


Contact Persons: Poorer eS ‘ 
PES: =o? 
James N. Walton / Paes ah carn? 
General Manacer y eh a Cy 
(416) 496-1144 \ ete 
“4: Re Ny 
Ss. “ea - -\° eh 5 
Andrew F. Markle Se GP ee 
Se 


President = 
(416) 496-1144 


MEMBER - CANS OS DEPOS'T INSURANCE TORSTDRANION 


5 < Cee Ye. ' -: 
as Sees --. wee -— wow 
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ITEM 1 


PIEM 2 


PREM" 3 


ITEM 4 


ETEM’ 5 


ITEM 6 


rem 7 


ITEM 8 


FORM 27 
ceases ‘Shanks 
SECURITIES ACT Se od aoe 
Material Change Report Under | . 


Section 74(2) of the Act ee cree ee 


REPORTING ISSUER 
Seaway Trust Company, 
Suite A110 
2255 Sheppard Avenue East 
Willowdale, Ontario 
M20 4Y1 
DATE OF MATERIAL CHANGE 
November 5th and 8th, 1982 
PRESS RELEASE 


Press release issued in Toronto Novemoer 
8th, 1982 through Canada News-Wire Ltd. 


SUMMARY OF MATERIAL CHANGE 
The Issuer has provided mortgece financing 
which includes a participating feature which 
has added $7,531,000 to the common share- 
holders' equity. 

FULL DESCRIPTION OF MATERIAL CHANGE 
See attached Press Release 

RELIANCE ON SECTION 74(3) OF THE ACT 
Not Applicable 

OMITTED INFORMATION 
Not Applicable 

SENIOR OFFICERS 


Andrew F. Markle, Presicent - 496-1144 
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sob 
ITEM 9 STATEMENT OF SENIOR OFFICER 


The foregoing accurately discloses the material 
change referred to herein. 


, 


DATED at Toronto, this 8th day of November, 1982. 


SEAWAY TRUST COMPANY 


Uh pide eel 
per: A c/s 
; Endrew Ff. Markle 


President 
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APPENDIX 64 


if Unaudited financial statement 
of Kilderkin dated April 30, 1982 








KILDERKIN INVESTMENTS LTD. 
FINANCIAL STATEMENT 


ReRTE (30, 138 < 


Dake, Ae 
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KILDERKIN INVESTMENTS EL. oe 
(Incorporated under the laws of Ontario) 


BALANCE SHEET - APRIL 30, 1982 


UNAUDITED 





ESSETS 
Revenue producing waeel iesteate inventory SB e200 70 ss 
Revenue producing properties under rcenovaticn 1,843,064 
Notes anac Mortgaces receivable 8,503, 35m 
Investments in cther companies 1,724 ,43g 
Czsh and other ceposits 2,915,228 
Caan flow, Getroteac ice 7.62.0), 60" 
Other assets 12,9930,56@ 
(Calelo Mey s. 400,000 
Sooo ee 
c LiABILi ees 

Morisages payable 72,6635 25m 
VAS nereane S sayabie 85,392 
Ctser loans payasie 4,856 ,e3@ 
Accounts payable anc accrued liabilities 4, 762,54 
pe ne Le ee ee 
82,388-602 

seferred income on sale cf revenue producing 
renal estate 12,247 .h2i8 
er Bea 


SHAREHOLDERS' EQUITY 








| 

| 
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- 

hobo Enhen INVES TMoNes “LTD. 


) Me Sree en OS INCOME AND RETAINED EARNINGS 
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Guaranty Agreement and 
Security Agreement each dated 
January 17, 1983 executed 

by Kilderkin in favour of 
Markle in trust for Seaway 
Trust 
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GUARANTY 


TOs ANDREW F. MARKLE ("Markle") in trust for 


SEAWAY TRUST COMPANY ("Seaway") 


WHEREAS pursuant to the provisions of a number of 
mortgages (the "Mortgages") made the 5th day of November, 1982 
between the companies set out in Schedule "A" hereto as mortga- 
gors (the "“Companies"), and Seaway, Seaway agreed to edvance to 
the Companies various loans (the "“Loans”") as more pantcicuiarly 


set forth in Schedule "A" hereto. 


NOW THEREFORE IN CONSIDERATION of the premises and 
other good and valuable consideration, the receipt and suffi- 
ciency of which are hereby acknowledged, it is agreed as 


follows: 


i% The undersigned hereby, jointly and severally, cove- 
nant, undertake and agree with Markle that if all liabilities of 
the Companies to Seaway howsoever incurred relating to the Loans 
including, without limitation, payment of the principal amount 
thereof and any accrued and unpaid interest thereon (including 
interest on overdue interest) (the "Liabilities”) are not paid 
when due then the undersigned will pay any due and unpaid Liabil- 
Prives io sta, but notin excess. of $15,000,000 in Canadian funds 
to Markle in trust for Seaway together with interest at the rate 
payable by the Companies under the Mortgages accruing from the 


date of demand by Markle on the undersigned. 
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eye This Guaranty shall be a continuing guaranty and shall 
be operative and binding notwithstanding any change in the name, 
business, directorate, powers, objects, organization or manage- 
ment of the Companies, it being understood that this Guaranty 
shall continue in full force and effect notwithstanding any re- 
organization of any or all of the Companies or the amalgamation 
of any or all of ‘the Companiés with another or others or ithe sale 


or disposal of the business of any or all of the Companies, 


whether in whole or in part, to another or others. 


ce The taking from time to time of further or other secu- 
rity or securities for the Liabilities or any part thereof and/or 
the release, discharge, abandonment or other dealing with or 
failure to deal with the undersigned or others or any such secu- 
rity or securities or any part thereof or with any security (or 
any part thereof) now held shall not in any way release or dis- 
charge the undersigned from this Guaranty. Without limiting the 
‘generality of the foregoing or of Section 4 hereof it is under- 
stood that Seaway or Markle, as the case may be, may, without 
exonerating the undersigned, give up or modify or abstain from 
perfecting or taking advantage of any security or securities and 
accept or make any compositions or arrangements and realize any 
security or securities when and in such manner and with or with- 
out notice as Seaway and Markle may deem expedient. Neither 
Seaway nor Markle nor any of Seaway's directors, officers, em- 


ployees or agents shall be responsible in negligence for any act 
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taken or omitted to be taken by Seaway or Markle or any of them 


hereunder or in connection herewith. 


at Seaway shall have the right to grant to any or all of 
the Companies or to any person or persons liable to Seaway for 
the Liabilities or any part thereof time for payment or any other 
indulgence and may Bampound with all or any of such persons as 
Seaway and Markle shall see fit, all without in any way 


prejudicing or affecting any of Markle's rights hereunder. 


5. All right to question in any way any present or future 
method of dealing with any or all of the Companies or any dealing 
with any person or persons now or hereafter liable for the Lia- 
bilities or any part thereof or with any securities now or here- 
after held by Seaway or with any goods or property covered by 
such securities or any of them is hereby waived, provided any and 
all such dealings have been Sees Sd and approved by Markle. 
The undersigned hereby renounces all benefits of discussion and 
division. The undersigned shall not be entitled to require that 
Seaway or Markle, as the case may be, have exhausted recourse 
Rare any or all of ene Companies or the security or securities 
held nor to value same before Markle is entitled to payment from 
the undersigned and to enforce any security held with respect to 


this Guaranty. 
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6 « Upon the bankruptcy or winding up or other distribution 
of assets of any or all of the Companies or any surety or guaran- 
tor for any indebtedness of any or all of the Companies to 
Seaway, Markle's rights shall not be affected or impaired by 
Seaway's omission to prove its claim or to prove its full claim 
and Seaway may prove such claim as it sees fit and may refrain 
from proving any claim and in Seaway's sole discretion it may 
value as it sees fit or refrain from valuing any security or 
securities held by it without in any way releasing, reducing or 
Otherwise affecting the obligations of the undersigned, provided 
all that which is done or not done is authorized or approved by 
Markle, and until the Liabilities have been fully paid, Seaway 
shall have the right to include in its claim the amount of all 
sums paid by the undersigned to Markle hereunder and to prove and 


rank for and receive dividends in respect of any such claim. 


i No delay on Markle's part in the exercise of any right 
or remedy shall operate as a waiver thereof and no single or 
partial exercise by Markle of any right or remedy shall preclude 
other or further exercise thereof or the exercise of any other 
right or remedy. No action of Markle permitted hereunder shall 


in any way impair or affect this Guaranty. 
8. The undersigneds' obligations hereunder to Markle shall 
not be that merely of sureties and, without limiting the general- 


ity of the foregoing, all acts and things done or omitted to be 
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done by Seaway and authorized as approved by Markle that might 
otherwise release the undersigned from payment on account of the 
Liabilities shall not impair, reduce or otherwise affect the 


enforceability of this Guaranty, and the undersigned's liability 


hereunder. 


9. te 72S 8 Condition precedent to this Guaranty being 
enforceable that Markle beneficially own, directly or indirectly, 
sufficient shares of Seaway Trust Company to elect a majority of 
directors of Seaway and that Markle have supervision, direction 


and control over the day-to-day business affairs of Seaway. 


This Guaranty shall terminate upon the rental income 
derived from the properties subject to the Mortgages exceeding 


all expenses attributable to the said properties. 


10. Any notice or errr be given may be served on the 
person to be served or, if on a company, On an officer of the 
company receiving notice, or by sending the same by registered 
mail in an envelope addressed to the last known place of address 
of ae person or company to be served and the notice so sent 
shall be deemed to be served on the third business day following 


that on which it is mailed. 


ll. Notwithstanding any other provision contained herein, 


if Markle is entitled to exercise his rights under this Guaranty 


- 
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he shall give notice to the undersigned giving details of the 
reason for such entitlement and a period of 35 days within which 
to remedy the reason. If same is not remedied within such period 


then Markle may exercise his rights hereunder. 


is It is agreed that Markle shall be under no personal 
liability whatsoever to anyone by reason of the execution and 
delivery hereof or anything done or omitted to be done by him 
hereunder or in any way in consequence hereof, both before and 
after default, and shall be under no obligations or liabilities 
whatsoever unless indemnified and otherwise protected to his 


satisfaction. 
1 3¢e This Guaranty is made pursuant to the laws of the 


Province of Ontario, Canada and shall be construed, interpreted 


and enforced in accordance therewith. 
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This Guaranty shall be enforceable against Kilderkin 
Investments Ltd. upon execution and delivery by it notwith-. 


standing that Maysfield Property Management Inc. has not executed 


and delivered this Guaranty. 


DATED the 17th day of January, 1983. 


MAYSFIELD PROPERTY MANAGEMENT KILDERKIN INVESTMENTS LTD. 
INC. 
Per: Per: é c/s 
Authorized Signing Officer Authorized Signing Officer 
c/s 
Per-s 


Authorized Signing Officer 
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SECURITY AGREEMENT - GENERAL 


THIS AGREEMENT made by Kilderkin Investments Ltd., ane 
Maysfield Property Management Inc., each being a corporation 
incorporated under the laws of Ontario (each individually a 
"Guarantor” and collectively the “Guarantors") in favour of 
Andrew F. Markle ("Markle") in trust for Seaway Trust Company 
("Seaway") a corporation incorporated under the Loan and Trust 
Corporations Act..of Ontario WITNESSETH as follows: 

l. Purpose of Agreement 

The Guarantors have agreed to guarantee the due payment 
and discharge of the liabilities of certain companies as set out 
in, and subject «to the conditions of, the Guaranty annexed hereto 
as Schedule "A". 

In order to secure the repayment of any amounts that 
might be owed under the said Guaranty, the Guarantors are 
executing this agreement to grant a security interest gia wise Reha 
their assets to Marklet in trust for Seaway. 

2% Grant of Security Interest 

In order to secure the due and timely payment by the 
Guarantors to Markle of all amounts now or hereafter owing uncer 
the Guaranty or hereunder (the "Obligations"), the Guarantors 
hereby grant to Markle a continuing collateral security interest 
in and to: 

(a) Inventory 
All of the inventory of whatsoever nature and kind end 


wheresoever situate, now owned or hereafter acquired or 
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(b) 


(c) 


(d) 


re-acquired BS the Guarantors or either of them 
including, without limitation, lands, merchandise, raw 
materials, goods and work in process, finished goods 
and other tangible personal property held for sale, 


lease or resale (collectively, “Inventory"); 


Accounts Receivable 


All debts, accounts, ‘claims, money and other cesses in 
action which now or at any time hereafter are due or 
Owing to the Guarantors or either of them (including 
all securities, bills, notes and other documents now 
held or owned or which may be hereafter taken, held or 
owned by the Guarantors or either of them or anyone on 
behalf of the Guarantors or either of them in respect 
of any of the said accounts or any part thereof) and 
also all books and papers recording, evidencing or 
relating to said accounts or any part thereof, 
(collectively, “Accounts Receivable"); 

Equipment 

All machinery, equipment and other tangible and 
personal property now owned or hereafter acquired or 
re-acquired by the Guarantors or either of them and not 
included in Inventory or Accounts Receivable (collec- 
tively, "“Equipment"); 

Intangibles 

All intangible personal property now owned or hereafter 


acquired or re-acquired by the Guarantors or either of 
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(e) 


(f£) 


- $= 


them and not included as Accounts Receivable including, 
without limitation, all leasehola interests, contrac- 

tual rights, goodwill, patents, trademarks, copyrights, 
industrial designs and other industrial or intellectua] 
property or rights therein, under licence or otherwise 


(collectively, "Intangibles"); 


Proceeds 


All proceeds of loss, insured or not insured, and other 
proceeds of sale, lease or other Gisposition of any 
Inventory, Accounts Receivable, Equipment or Intangi- 
bles and proceeds of any such proceeds (collectively, 


"“Proceeds"):; and 


General 


The Guarantors' respective undertaking and all of their 
property and assets, real and personal, moveable or 
immoveable of whatsoever nature and kind, both present 
and future (collectively, “General Security 


Interest"). 


All of the foregoing (namely the General Security Interest and 
the Inventory, Accounts Receivable, Equipment, Intangibles and 
Proceeds are herein collectively referred to as the 


"Collateral”). 


The security interest shall be a general and continuing 


security interest notwithstanding any Gealing by Markle with the 


Guarantors or either of them or any other person claiming under 
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Or with respect to the Guarantors and/or the Collateral and 
notwithstanding any other title retention agreement, commercial 
pledge, right of revendication, security interest or other encun- 
brance whatsoever (herein collectively called “Encumbrances” or, 
individually, an "“Encumbrance") which may be taken or given from 
‘time to time to Markle or to Seaway by the Guarantors or either 
of them or by any other person guaranteeing or in any other way 
being responsible for any Obligations. 

ai Representations and Warranties 


Each of the Guarantors severally represent and warrant 


(a) Organization in Good Standing 


It is a corporation duly incorporated, organized and 
existing in good standing under the laws of Ontario and 
of all other jurisdictions in which it carries on 
business, with full power and authority to own its 
properties and peeat. and carry on its business as 
presently or to be carried on in Ontario and elsewhere 
including, without limitation, any jurisdiction in 
which any Collateral may from time to time be located; 
(b) Due Authorization et al 
It has full power and authority to enter into this 
agreement, to grant the security interest in the 
Collateral herein provided and otherwise to perform 


this agreement in accordance with its terms and all 
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ic) 


necessary corporate action of the Guarantor, its direc- 


tors and/or shareholders has been taken to authorize 


the execution, delivery and performance of this agree- 


ments; 
Title to Collateral - Non-conflict 
te = OnmCOnT ACE 


Subject only at the date of execution of this agreement 
to the rights of existing Encumbrances, it is the legal 
and beneficial owner of all of the Collateral, free and 
clear of any Encumbrances whatsoever; none of the 
authorization, execution, delivery or.performance of 
this security agreement conflicts or will conflict with 
any term or provision of its constating documents, the 
by-laws or resolutions of its directors or shareholders 
Or any indenture, instrument or agreement binding upon 
it or by which its properties or assets are or may 
become bound, including, without limitation, any lease 
of premises or other agreement now in effect between 
it pandiany suppliersto Pt. 

Defaults and Remedies 


If any of the following events (herein sometimes called 


“pefaults" or, individually; a "Default") occur, namely: 


(a) 


If any Obligation is not paid when due pursuant to the 
Guaranty or hereunder, plus such period of grace as is 


provided in the Guaranty or hereunder; 
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(b) 


Cc) 


(d) 


(e) 


If any representation, warranty or covenant of either 
of the Guarantors herein or in the Guaranty shall be or 
manifestly appear to be false or incorrect in any 
material respect or lacking any material disclosure so 
as to make it materially misleading; 

If either of the Guarantors shall be in default under 
any instrument, agreement or security agreement with 
respect to any indebtedness or other liability of it to 
any other person including, without limitation, any 
supplier, if such default has resulted in the accele- 
ration of any such indebtedness or liahility and/or the 
creation of any encumbrance in favour of any such 
person or the right of the creditor thereunder to 
realize under any encumbrance on any of the 

Collateral; 

If either of the Guarantors takes any action to go out 
of business, Surrender its charter or sell all or 
substantially all of its assets; 

If either of the Guarantors should be declared or 
otherwise becomes insolvent under the provisions of the 
Bankruptcy Act (Canada) or any other comparable statute 
of Canada or any other relevant jurisdiction with 
respect to insolvency, or a receiver, manager or 
receiver and manager or similar official with similar 


powers is appointed with respect to either of the 
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Guarantors and/or any of the Collateral and/or other 
assets of the Guarantor or any material part thereof 
under any law or pursuant to any evidence of indebted- 
ness or other obligation eeu, instrument with 
respect to the Guarantor in question or any of its 
properties or assets; or 

(f) If any of the foregoing Defaults shall occur with 
respect to any security agreement or instrument or 
other encumbrance now or hereafter existing for the 
benefit of Seaway given by any subsidiary or affiliate 

of the Guarantor, whether a corporate affiliate or a 

natural person or other entity; 
then, in any such event of Default, the security interests crea- 
ted herein shall immediately become enforceable, at the option of 
Markle, and Markle shall be entitled to realize fully upon the 
Collateral, in whole or in part, by seizing or taking possession 
of same by all lawful means and proceeding to sell, liquidate or 
otherwise dispose of same as it, in its sole discretion, deems 
expedient, subject always to the provisions of the Personal 
Property Security Act (Ontario) as the same may be amended from 
coat to time and/or other applicable law. 

Without limiting the generality of the foregoing, the 
Guarantors hereby expressly acknowledges and agrees that Markle 
shall have the following rights upon Default: 

(i) The right to postpone indefinitely the sale of the 


Collateral or any part thereof and/or to lease or 
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(eth) 


pe i), 


otherwise Operate the same for any reasonable period 
as, in the sole and absolute discretion of Markle, is 
necessary in order to recover or attempt to recover the 
Obligations; : 

Upon demand by Markle, the Guarantors will forthwith 
assemble and deliver to Markle, at their cost and 
expense and at a place of delivery specified by Markle, 
all or any part of the Collateral for disposition by 
Markle; provided, however, that Markle may, at his 
option, take such steps as he considers necessary or 
desirable to obtain possession of all or any part of 
the Collateral and, to that end, the Guarantors agree 
that Markle may, by his servants or agents, at any time 
Guring the day or night enter upon the lands and 
premises and, if necessary, break into buildings and 
enclosures wheresoever the Collateral may be found for 
these purposes; 

Markle may collect, realize upon, borrow money on the 
security of, release to third parties or otherwise deal 
with the Collateral or any part thereof in such manner, 
upon such terms and conditions and at such time or 
times as may seem to him in his sole and absolute 
discretion advisable and without liability for notice 
to the Guarantors (except as otherwise required by 
applicable law) and may charge all reasonable sums and 


expenses incurred therein to the Guarantors, which 
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(iv) 


(v) 


(vi) 


(vii) 


amounts shall bear interest at the highest rate 
applicable to any Obligation and be deemed secured 
hereunder; 

At his option, to be notified to the relevant Guarantor 
in the manner provided by applicable law, Markle may 
elect to retain all or any part of the Collateral in 
Satisfaction of the Obligations or any part thereof; 
Markle may grant extensions of time or other indul- 
gences with respect to Obligations secured hereunder, 
take or give up securities, accept compositions, Qrant 
releases and discharges, release any part of the 
Collateral to third parties and otherwise deal with the 
Guarantors or either of them and debtors of the 
Guarantors pursuant to Accounts Receivable as Markle 
sees fit without prejudice to the liability of the 
Guarantors hereunder and Markle's rights hereunder; 

All monies collected or received by Markle in realiza- 
tion upon the Collateral may be applied on account of 
such of the Obligations as Markle deems best and/or may 
be held unappropriated in a collateral account or 
otherwise as Markle at his discretion deems appropri- 
ate; 

To facilitate the realization upon the Collateral, 
Markle may carry on or concur in the carrying on of all 


Or any part of the business of each of the Guarantors 
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and may, to the exclusion of others, including the 
relevant Guarantor, enter upon and occupy lands, 
premises, plant and undertaking of or occupied by the 
Guarantor, including those leased from third parties, 
and use all or any of the inventory, tools, machinery 
and Equipment of the Guarantor for such purposes and/or 
to manufacture or complete the manufacture and/or sale 
of the Collateral or any part thereof, all without 
being liable for any neglect in so doing or in respect 
of any rent, charges, depreciation or damages in 
connection with such actions, gross negligence and 
willful misconduct of Markle only excepted: 

(viii) Markle may, if he deems it desirable, pay off and dis- 
charge any Encumbrance on the Collateral or any part 
thereof and any amount so paid, together with all 
costs, charges and expenses incurred in connection 
therewith, shall be added to the Obligations, shall 
bear interest at the highest rate applicable to any 
Obligation and shall be deemed secured hereunder; 

(ix) The Guarantors expressly acknowledge and agree that, 
for the purpose of interpreting Markle's rights 
hereunder pursuant to the Personal Property Security 
Act (Ontario), the provisions of this security agree- 
ment and, in particular, Markle's rights upon Default 
herein set out, are both commercially reasonable and 


not manifestly unreasonable in the circumstances. 
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Markle shall not Give notification to any debtor of 
either of the Guarantors prior to any Default without the 
relevant Guarantor's prior written consent. 

Notwithstanding any other provision contained in this 
agreement, whenever any Default shall occur hereunder (other than 
a Default pursuant to paragraph 4 (c) hereunder), then prior to 
the security interests created-herein becoming enforceable 
generally, any interest which has accrued on any deposit made by 
Kilderkin with Seaway, which is then part of the Collateral, 
shall first be applied on account of Guaranty and, if such 
interest is not sufficient, then the principal of any such 
Geposit shall be applied on account of the Guaranty and only then 
shall the security interests created herein become enforceable 
generally. 

a. Guarantors' Richts to Deal with Collateral 

Prior to Default, the Guarantors in the ordinary course 
of business, Shall have the right to deal with all items of 
Inventory as they severally see fit, provided that any accounts 
receivable on account thereof shall automatically be Accounts 
Receivable secured hereby. The Guarantors acknowledge end agree 
that amounts received on disposition of Collateral after Default 
shall, without the necessity for any notice or declaration of 
Default or other action by Markle, be deemed to be received in 
trust for Markle and shall be applied to discharge the Obliga- 


tions secured hereby according to the terms hereof. 
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(a) 


(c) 


(d) 


Miscellaneous 


Notice 


Any notice required or permitted hereunder shall be in 
writing and shall be sent by prepaid registered mail, 
or by telex or telecopier followed immediately by 
letter, and shall conclusively be deemed to have been 
received three business days after the postmarked date 
oroon the business day following transmission’, -iF 
telexed or telecopied. 

Assigns 

This agreement shall be binding upon the parties” and 
their respective successors. This agreement shaiiv not 
be assignable by Markle without the written consent of 
both of the Guarantors. 

Applicable Law 

This agreement shall be deemed to he an agreement made 
under ance shall be construed, performed and enforced in 
accordance with the laws of the Province of Ontario. 
Discharge 

Prior to default under the Guaranty or hereunder, 
Markle, at the Guarantors’ request and expense, shall 
execute and deliver all necessary releases and dis- 
charges of the security interests hereunder to permit 
the Guarantor to deal with the Collateral in the 


ordinary couse of their respective businesses. Except 
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as aforesaid or otherwise provided in the Guaranty or 
hereunder, no event other than full performance of all 
Obligations shall constitute a legal or equitable 
Gischarge, in whole or in part, of any security | 
interest created hereby. 

(e) Covenant to Insure 
The Guarantors hereby agree to insure and keep insured 
with insurers Rocepta hab! te Markle all Inventory 
against such risks of loss by fire and all other 
Casualties as Markle may reasonably require, to full 
insurable value and the relevant Guarantor will pay all 
the premiums in connection therewith and will assign, 
by appropriate mortgage clause and endorsement or 
otherwise, the benefit of all such policies to Markle, 
as his interests may appear, and provide satisfactory 
evidence of said assignments to Markle. In the event 
that the Guarantor should fail to take out and/or 
maintain such insurance, vance may do so and charge 
the premiums therefor to the Guarantor, whereupon 
Markle's costs thereof will bear interest at the 
highest rate applicable to any Obligation and shall be 
Geemed secured hereunder. 

(f£) Further Assurances 
The Guarantors will from time to time, at the request 


of Markle but at their own expense, make and do all 
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(cg) 


such acts and things and execute and deliver all such 
financing statements, further assignments, security 
agreements and other documents as may be necessary or 
desirable and/or recommended by legal counsel to Markle 
with respect to this security agreement or the Collat- 
eral to perfect and preserve the security interests 
herein and the Guarantors hereby expressly constitute 
and appoint Markle to do all such acts and things, with 
full power of substitution in the premises, and agree 
to ratify all acts of said attorney lawfully done in 


the premises. 


Receiver Powers 


In addition to the rights of Markle upon Default set 
out herein, the Guarantors hereby, as a separate and 
express agreement (not intended by the parties to be 
subject to limitations of the Personal Property 
Security Act (Ontario)), authorize Markle to appoint, 
by instrument in writing, a receiver or manager or 
receiver and manager of all or any part of the 
Collateral and/or business of either or both of the 
Guarantors and to remove or replace such official as 
Markle from time to time deems fit, such official to 
possess all powers of Markle with respect to collection 
of Obligations and/or management of the business of the 


relevant Guarantor as if it were the duly appointed 
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general attorney of the said Guarantor, with full power 
of substitution, limited only under ceneral law applic- 
able tovreceivers and managers, until discharge in full 
ef all Obligations. The Guarantors acknowledge and 
agree. that such official shall be, as regards liability 
tor his actions), the agent the Guarantor with respect 


to which its appointment relates and not the agent of 


Markle. 


I 
tA 


e- 
- 


is agreed that Markle shall be under no personal 
liability whatsoever to’ ‘anyone by reason’ ofthe execution and 
Gelivery hereof or anything dome or omitted to be done by him 
hereunder or in any way in ‘consequence hereof, both before and 
after default, end shall be under no obligations or liabilities 
whatsoever unless indemnified and otherwise protected to his 
satisfaction by Seaway. 

This Security Agreement shall be enforceable against 
Kilderkin Investments Ltd. upon execution and delivery by it 


notwithstanging that Maysfield Preperty Management Inc. has not 


executed ané delivered this Security Agreement. 
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The Guarantor acknowledges receipt of an executed copy 
of this security agreement. 
IN WITNESS WHEREOF the Guarantor has executed this 


agreement this 17th day of January, 1983. 


KILDERKIN INVESTMENTS LTD. 





Pers: 
Authorized Signing Officer 


MAYSFIELD PROPERTY MANAGEMENT INC. 


Pers: 
Authorized Signing Officer 


Per: 
Authorized Signing Officer 
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SCHEDULE "A" 


GUARANTY 


TO: ANDREW F. MARKLE ("Markle") in trust for 


SEAWAY TRUST COMPANY ("Seaway") 


WHEREAS pursuant to the provisions of a number of 
mortgages (the "Mortgages”) made the 5th day of November, 1982 
between the companies set out in Schedule “A™ hereto as mortga- 
gors (the “Companies”"), and Seaway, Seaway agreed to advance to 
the Companies various loans (the "Loans") as more particularly 


set forth in Schedule "A" hereto. 


NOW THEREFORE IN CONSIDERATION of the premises and 
other good and valuable consideration, the receipt and suffi- 
ciency of which are hereby acknowledged, it is agreed as 


follows: 


l. The undersigned hereby, jointly and severally, cove- 
nant, undertake and agree with Markle that if all liabilities of 
the Companies to Seaway howsoever incurred relating to the Loans 
including, without limitation, payment of the principal amount 
thereof and any accrued and unpaid interest thereon (including 
interest on overdue interest) (the "Tiabilities") are not paid 
when due then the undersigned will pay any Gue and unpaid Liabil- 
ities up to, but not in excess of $15,000,000 in Canadian funds 
to Markle in trust for Seaway together with interest at the rate 
payable by the Companies under the Mortgages accruing from the 


date of demand by Markle on the undersigned. 
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2. This Guaranty. shall be a continuing guaranty and shall 
be operative and binding notwithstanding any change in the name, 
business, directorate, powers, objects, organization or manage- 
ment of the Companies, it being understood that this Guaranty 
shall continue in full force and effect notwithstanding any re- 
organization of any or all of the Companies or the amalgamation 
of any or all of the Companies with another or others or the sale 
or disposal of the business oe any or all of the Companies, 


whether in whole or in part, to another or others. 


Sie The taking from. time to time of further or ‘ofher secu 
rity or securities toe the Liabilities or any part thereof and/or 
the release, discharge, abandonment or other dealing with or 
failure to deal with the undersigned or others or any such secu- 
rity or securities or any part thereof or with any security (or 
any part thereof) now held shall not in any way release or dis- 
charge the undersigned from this Guaranty. Without limiting the 
generality of the foregoing or of poets en 4 hereof it is under- 
stood that Seaway or Markle, as the case may be, may, without 
exonerating the undersigned, give up or modify or abstain from 
perfecting or taking advantage of any security or securities and 
accept or make any compositions or arrangements and realize any 
security or securities when and in such manner and with or with- 
out notice as Seaway and Markle may deem expedient. Neither 
Seaway nor Markle nor any of Seaway's GIireccors:,, CLrricers, en— 


ployees or agents shall be responsible in negligence for any act 
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taken or omitted to be taken by Seaway or Markle or any of them 


hereunder or in connection herewith. 


a. Seaway shall have the right to grant to any or all of 
the Companies or to any person or persons liable to Seaway for 
the Liabilities or any part thereof time for payment or any other 
indulgence and may compound with all or any of such persons as 
Seaway and Markle shall see ae: all without in any way 


prejudicing or affecting any of Markle's rights hereunder. 


Ss All right to question in any way any present or future 
method of dealing with any or all of the Companies or any dealing 
with any person or persons now or hereafter liable for the Lia- 
bilities or any part thereof or with any securities now or here- 
after held by Seaway or with any goods or property covered by 
such securities or any of them is hereby waived, provided any and 
all such dealings have been authorized and approved by Markle. 
The undersigned hereby renounces all benefits of discussion and 
division. The undersigned shall not be entitled to require that 
Seaway or Markle, as the case may be, have exhausted recourse 
against any or all of the Companies or the security or securities 
teat nor to value same before Markle is entitled to payment from 
the undersigned and to enforce any security held with respect to 


this Guaranty. 


659 


Sie Upon the bankruptcy or winding up or other distribution 
of assets of any or all of the Companies or any surety or guaran- 
tor for any indebtedness of any or all of the Companies to 
Seaway, Markle's rights shall not be affected or impaired by 
Seaway's omission to prove its claim or to prove its full claim 
and Seaway may prove such claim as it sees fit and may refrain 
from proving any claim and in Seaway's sole discretion it may 
value as it sees fit or refrain from valuing any security or 
securities held by it without in any way releasing, reducing or 
otherwise affecting the obligations of the undersigned, provided 
all that which is done or not done is authorized or approved by 
Markle, and until the Liabilities have been fully paid, Seaway 
shall have the right to include in its claim the amount of all 
sums paid by the undersigned to Markle hereunder and to prove and 


rank for and receive dividends in respect of any such claim. 


far No delay on Markle's part in the exercise of any right 
or remedy shall operate as a waiver thereof and no Single or 
partial exercise by Markle of any right or remedy shall preclude 
other or further exercise thereof or the exercise of any other 
right or remedy. No action of Markle permitted hereunder shall 


in any way impair or affect this Guaranty. 


8. The undersigneds' obligations hereunder to Markle shall 
not be that merely of sureties and, without limiting the general- 


ity of the foregoing, all acts and things done or omitted to be 
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done by Seaway and authorized as approved by Markle that might 
otherwise release the undersigned from payment on account of the 
Liabilities shall not impair, reduce or otherwise affect the 


enforceability of this Guaranty, and the undersigned's liability 


hereunder. 


J It is a condition precedent to this Guaranty being 
enforceable that Markle beneficially own, directly or indirectly, 
sufficient shares of Seaway Trust Company to elect a majority of 
directors of Seaway and that Markle have supervision, direction 


and control over the day-to-day business affairs of Seaway. 


This Guaranty shall terminate upon the rental income 
derived from the properties subject to the Mortgages exceeding 


all expenses attributable to the said properties. 


10. Any notice or demand to be given may be served on the 
person to be served or, if on a company, On an officer of the 
company receiving notice, or by sending the same by registered 
mail in an envelope addressed to the last known place of address 
of the person or company to be served and the notice so sent 
shall be deemed to be served on the third business day following 


-that-on which it is mailed. 


ll. Notwithstanding any other provision contained herein, 


if Markle is entitled to exercise his rights under this Guaranty 
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he shall give notice to the undersigned giving details of the 
reason for such entitlement and a period of 35 days within which 
to remedy the reason. If same is not remedied within such period 


then Markle may exercise his rights hereunder. 


E25 It is agreed that Markle shall be under no personal 
liability 4 ween mt, anyone by reason of the execution and 
delivery hereof or anything done or omitted to be done by him 
hereunder or in any way in consequence hereof, both before and 
after default, and shall be under no obligations. or liabilities 
whatsoever unless indemnified and otherwise protected to his 


satisfaction. 
She This Guaranty is made pursuant to the laws of the 


Province of Ontario, Canada and shall be construed, interpreted 


and enforced in accordance therewith. 
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This Guaranty shall be enforceable against Kilderkin 


Investments Ltd. upon execution and delivery by it notwith- 


standing that Maysfield Property Management Inc. has not executed 


and Gelivered this Guaranty. 


DATED the 17th cay of January, 1983. 


MAYSFIELD PROPERTY MANAGEMENT KILDERKIN INVESTMENTS LTD. 
INC. 
Pers Per: c/s 
Author. 2eo*Sicning Officer Authorized Signinggorrticer 
c/s 
Per: 


eo 
Authorized Signing Officer 
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APPENDIX 66 


Opinion of Fasken & Calvin 
to Seaway Trust dated 
December 24, 1982 











. Ivin Freser M Fell,O.C. RLM Sutherland, Q.C. 
en) Albert J. Cavan, Q.C. Georgia M. Bentley 
F.D.Gibson, 0.C. Roger D. Wilson, Q.C. 
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roo A POG 
30th Floor KGe perio O.C. OS AMO. 
Toronto-Dominion Bank Tower J.M. Robinson, Q, R.B. Potter 
.J.Green N.T. Norris 
Stephen T.P. Risk W.R. Passi 
Box 30 RW. MeDowsl A.M. Rock 
Toronto-Dominion Centre RW. Cohen RS Homtaon 
Toronto,Canada, M5K 1Ci S.B Blain J.A.Levin 
Peter LRoy John R Varley 
oe ets 
Telephone 366-838! .F. Watson . J. Rowcliffe 
AC.Deka C.L- Suqiyama 
Area Code 416 Peter iGreene M.E Hoffstein 
Telex 06-217765 be Cannon rece Miller 
; zs icchetti .U. Vincent 
Telecopier 364-7813 Roxanne McCormick KM. McLoughlin 
David J.Wheat 


Counsel: B R.MacKenzie, Q.C. 
John C. Risk, Q.C. 
December 24, 


1982 


Seaway Trust Company 
2255 Sheppard Avenue East 


Suite Al25 
Willowdale, Ontario 
M2J 4Y1 
Attention: Andrew F. Markle, 
President 
Dear Sirs: 
Re: Mortgage Loans 


You have sought our opinion as to whether certain 
mortgage loans made by Seaway Trust Company ("Seaway") in 
connection with the purchase of a number of rental apartment 
buildings in the Toronto area (the “Properties") comply with 


the applicable provisions of the Loan and Trust Corporations 


Act (Ontario) (the “Act"). 


We are advised by you that the Properties were 


purchased for an aggregate purchase price of $500,000,000. 


You have furthermore advised us that the appraised value of 


as determined by H.J. Moehring and 
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the Properties, 
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Associates, R. Hilton and Associates, and Johnston/LeBar and 


Associates, is in excess of $515,900,000. 


The location of, and purchase price paid for, each 
of the Properties, and the principal amounts of the mort- 
gages thereon, as represented to us by you, are set out in 


Schedule “A" to this opinion. 


The principal amounts and term of the mortgage 
loans made by Seaway (the "Mortgages") and the names of the 
mortgagors under such Mortgages (the "Mortgagors"), as rep- 
resented to us by you are set out in Schedule "B" to this 


opinion. 


Messrs. Kitamura, Yates, Margolis, Mastin and 
Champagne have advised us that (i) all of the issued shares 
of the 50 Mortgagors are held by 50 separately constituted 
trusts (the "Trusts"); (ii) no Trust holds shares in more 
than one Mortgagor; (iii) none of the Mortgagors are 
beneficiaries under any of the Trusts; and (iv) no person or 
entity holds a beneficial interest in more than one Trust 
such that any of the Mortgagors would be associated within 


the meaning of the Income Tax Act (Canada). 


You have, in addition, provided us with the 


following financial information with respect to Seaway as at 
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the time of the making of the Mortgages: 


(1) Paid in capital stock and S$ 38,883,012 
reserve funds; 


(2) Moneys received as $244,870,000 


deposits and for guaranteed 
investment; 


Based and relying upon the foregoing, we are of 
the view, subject as hereinafter provided, that the Mort- 
gages are permitted investments for Seaway within the 
meaning of sub-sections 181(4)(b) and 185(1)(a)(ii) and 
(iii) of the Act. In reaching the foregoing conclusion, we 
have treated the Mortgages on Properties 1 and 9 as one year 
mortgages notwithstanding the fact that the Mortgagors of 
these Properties have the right to extend the Mortgages in 
question for a further three years upon sixty days notice to 
Seaway. We are of the view however that any such renewal of 
the aforementioned Mortgages by Seaway alone would not be 
permitted under the Act at this time without a further 


increase in its paid in capital stock and reserve funds. 


As you are aware, certain draft lending guidelines 
for trust and loan companies have been prepared by the 
Canada Deposit Insurance Corporation. These guidelines have 
not been promulgated as regulations to the Canada Deposit 
Insurance Corporation Act and, as such, are of no force or 
effect in law. It is furthermore our understanding, based 


on discussions with seat these guidelines are not 
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applied by the Department of Insurance (Ontario). Accord- 
ingly, those draft guidelines are extraneous to the views 
expressed herein and we do not propose to render any opinion 


on them. 


Yours very truly, 


€ FASKEN & CALVIN 


= 

o—-. 
= < 
Pee 


Bae us 


Robert W. McDowell 
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APPENDIX 67 


Interim appraisal report 
dated October 25, 1982 
re The Towne property 








* ) MOEHRING & ASSOCIATES : 


223 CARLTON STREET 
TORONTO, ONTARIO MSA 2L2 
TELEPHONE: (416) 922-7548 





October 25, 1982 


Seaway Trust Company, 
Suite A 110, 

2255 Sheppard Avenue East, 
Scarborough, Ontario. 


Attention: Mr. Jim Walton, Manager 


oe 


Dear Sir: 
Re: Valuation of the Cadillec The Towne and Towne Mall Project 


Pursuant to your request for a preliminary value estimate of the aforesaid 
property, we have inspected the property and formed a preliminary opinion as to 
the market value of this property. 


Due to time constraints, we had to rely on certain assumptions as to the physical 
aspects of the property, its financial operation, the proposed head lease, current 
market data, such as yield rates, etc., all of which are subject to further analysis 
in accordance with our appraisal project assignment. 


In our opinion, the market value of the aforesaid property, as of October 25th, 
TOS2 iS’. s 


TWENTY BULLION EIGHT HUNDRED AND THIRTY THOUSAND DOLLARS 
($ 20,830,000.00) 


-. 


A comprehensive appraisal report will be delivered to you as soon as it is 
completed. 


Respectfully submitted, 
H.J. MOEHRING & ASSOCIATES 
on behalf of 


R. HILTON AND ASSOCIATES 
and 
JOHNSTON/LeBAR & ASSOCIATES 





HJMbm oehring, BA, AACI, FRI 
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APPENDIX 68 


Final appraisal report 
dated November 5, 1982 
re The Towne property 
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| OF THE ; 
CADILLAC FAIRVIEW PROPERTIES 


THE TOWNE PROJECT 
CITY OF TORONTO 


H.J. MOEHRING & ASSOCIATES 
R. HILTON AND ASSOCIATES LIMITED 
JOHNSTON/LeBAR AND ASSOCIATES 
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COOPERATIVE APPRAISAL PROJECT 
OF THE 
CADILLAC FAIRVIEW PROPERTIES 


THE TOWNE REPORT 
CITY OF TORONTO 


prepared for 
SEAWAY TRUST COMPANY 
SUITE A 110 
2255 SHEPPARD AVENUE EAST 
WILLOWDALE, ONTARIO 


prepared by 
H. J. MOEHRING & ASSOCIATES 
R. HILTON AND ASSOCIATES LIMITED 
JOHNSTON/LeBAR AND ASSOCIATES 
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SUMMARY OF SALIENT FACTS AND CONCLUSIONS 


This appraisal epplies as of November Sth, 1982. 


Property: 


Address: 


Heed Lease: 


Site Area: 


Gross Fioor Area: 


Dwelling Units: 


Estimated Overall 
Capitalization Rate: 


Market Value Estimate: 
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Cadillac Fairview The Towne Property 


77 St. Clair Avenue East, 

Toronto, Ontario 

10 years providing for annua) dese p 
of $ 1,874,879 with increases in th 
year at the rate of 1% per annum. 
1.45 acres 


CiS L5 Z4 


$ 502,327.95 


Residential: 232,660 sq.ft 
Commercial 73,167 sc.ft 
184 Units 


Nine Per Cent (9%) 


$ 20,830,000.00. 
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THIS APPRAISAL IS SUBJECT TO THE 


FOLLOWING LIMITING CONDITIONS 


The legal description and property information furnished us are deemed to be 
correct. We assume no responsibility for matters lege] in character nor do we 
render any opinion as to the title which is assumed to be good. Unless indicated 
otherwise, all existing liens and encumbrances have been disregarded and the 
property is appraised as though free and clear under responsible ownership and 
competent manegement. 


Sketches in this report are included to assist the reader in visualizing the 
property. We have made no survey of the property and assume no responsibility in 
connection with such matters. 


The information contained in this report and identified as being furnished by 
others is believed to be reliable, but no responsibility for its accuracy is assumed. 


Possession of this report or any copy thereof does not cerry with it the rights of 
publication, nor may it be used for any purpose by anyone but the applicant, 
without the written consent of the appraisers or the applicant, and in any event, 
only with proper qualifications. 


We are not required to give testimony or attendance in Court or any hearing, by 
reason of this appraisal, with reference to the Property in question, unless 
arrangements have previously been made therefore, such arrangement to be in 
writing. 


The distribution of the total valuation in the report. between land and 
improvements applies only under the existing programme of utilization. The 
separate valuation of lend and building must not be used in conjunction with any 
other appraisal and is invalid if so used. 


Unless otherwise noted, all value estimates are in Canadien currency. 
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PURPOSE OF APPRAISAL 








The purpose of this appraisal is to estimate the market value of the within described 
investment property esof... 


NOVEMBER 5TH, 1982 


It is our understending that this appraisal is required for finencing and/or investment 
purposes. 


DEFINITION OF MARKET VALUE 
For the purpose of this appraisal, the term 'market value’ may be de‘ined es follows:- 


The highest price estimated in terms of money which a property 
would bring if exposed for sale on the open market by a willing seller, 
allowing a reasoneble time to find a willing buyer, neither buyer nor 
seller acting under compulsion, both having full knowledge of the uses 
and purposes to which the property is adapted and for which it is 
capable of being used, and both exercising intelligent judgement. 
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APPROACH TO VALUE 


° 


The property is located on the south side of St. Clair Avenue East, east of Yonge 
Street, in the City of Toronto. The property is improved as a mixed use commercial- 
residential complex, as hereinafter more particularly described. 


Description and Analysis 


The neighbourhood within which the property is located has been inspected, 
investigated and analyzed. General research of the area included the examination of 
the Area Official Plan, applicable Zoning By-laws, current development trends, 
residential rent levels and vacancy rates, etc. 


The subject property has been inspected and is described in some detail hereinafter. 
The physical descriptions deal with factual aspects and dimensions of the property, 
such as shape, area, topography of the land, services, size and condition of 
improvements, etc. 


Sales of multi tenanted residential properties have been investigated and anelyzed. 
The search for such properties covered the Metropolitan Toronto and surrounding 
areas. Where possible, the financial operation of these properties have been examined 
and analyzed for the purpose of extracting overall yield rates and other market 
parameters. 


Further investigations included the examination of replacement cost data and current 
building practices. While we did not rely on the replacement costs in estimating the 
market value of the property, we nevertheless considered a brief cost analysis es a 
useful test of our value estimate. 


The property is to be leased for a ten (10) year period to a management institution 
which will guarantee investors the carefree operation of the property. This Heed 
Lease had not been executed, and as part of our investigations, we ascertained not 
only the terms of this lease, but we also satisfied ourselves that there will be 
sufficient capital to make up any deficiency payment, if any, under the terms of the 


lease. ; 
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Method of Valuation , 


There are three principal methods of estimating the market value of a real property; 
they are ... 


the Cost Approach to Value 
the Comparative Sales Approach to Value 
and 
the Income Approach to Value 


In the Cost Approach to Value the replacement cost of the improvements is estimated, 
from which estimated accrued depreciation from all] sources is deducted, to arrive at 
an estimated value of the improvements. To this is added the estimated land value to 
yield a market value estimate of the property. 


The cost approach is a logical and Systematic, and in the valuation of multiple 
residential property, it is a recognized and valid method of valuation. It serves to 
illustrate the fact that no new rental accommodation is being constructed, as current 
market constraints, such as rent review, high financing costs, government 
disincentives, ete. do not provide a reasonable return on investment. 


Major weaknesses of the cost epproach are that it is often difficult to reliably 
estimate land value in fully developed areas and the estimate of accrued depreciation 
due to physical deterioration, functional and/or economic obsolescence is rather 
subjective. 


Thus, we do not intend to rely on the cost approach; rather, it is used to illustrate the 
current replacement cost, and as such, it is only a cursory application. 


In the Comparative Sales Approach, the principle of substitution is implicated which 
affirms that a prudent purchaser would not normally pay more for @ property than the 
price for which he could obtain an equally desirable property, provided that there is no 
undue delay in making such alternate acquisition. 


The comparative sales approach is the most easily understood, most frequently used 
and generally preferred method of valuation. The approach mirrors the marketplace 
reflecting the interactions between purchesers and vendors. 


In the direct application of the comparative sales approach, one must not only consider 
the comparative features of the physicel estate but also the income Stream as well as 
the presence of qualitative factors, such es management, financial stability, terms of 
leases, etc. 
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In the subject instance, the direct application of the comparative sales approach 
is not feasible since there is a vast difference in the quality of design, 
construction and condition between Cadillac buildings and other properties; 
moreover, there is a head lease which guarantees an income stream to the 
investors well in excess of the current net income stream. 


_ However, the comparative sales approach is in effect the pillar upon which our 


valuation of the property rests. In estimating the market value of the property, 
we require an overall capitalization rate which acceptable to investors investing 

in multi tenanted residential properties. Thus, we investigated numerous income 
producing residential property transactions to extract therefrom the yield rate 
to the investors. After a careful study and analysis of this information, we shall 
draw a conclusion as to the capitalization rate applicable in the subject instance. 


In the Income Approach, the gross income from all sources is estimated, from 
which an allowance for vacancy and credit loss is deducted to arrive at an 
estimate of the effective gross income. Next, all operating expenses are 
examined and estimated, which are then deducted from the effective gross 
income to obtain an estimate of operating income. This operating income is then 
capitalized into an estimate of market value. 


The income approach is the most appropriate valuation method of rental 
properties. Considering the size of the properties and the amount of the 
investment, one assumes that the parties to property transactions are well 
informed and advised in terms of investment matiers, taxation, ete. Thus, given 
reasonable rental estimates, evidence as to yield and interest rates prevalent in 
the market, the income approach produces & value estimate which should weigh 
heavily on the scale of final value judgement. 


In the subject instance, there is a head lease which guarantees the investor & 
fixed return with provisions for increases in future years. This lease is described 
in more detail hereinafter. 


‘This head lease, being a net and carefree lease, produces a rental payment which 


in essence forms the basis of the market value estimate. In anelyzing this lease, 
one must consider and ascertain that the head lessee hes the financial depth to 
fullfil the terms of the lease and is capable of making up any deficiency between 
the net income from the property operation and the lease obligation. Moreover, 
it is important to ascertain that the property cash flow will eventually support 
the lease payment and that any shortfall is temporary. 


The conclusion of value hereinafter is predicated on the net cash flow from the 
head lease. 
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THE HEAD LEASE 





oe leasec t o Kiléerkin Investments Ltc. oi net anc ceresree. besis 
liowing return based on @ 25% ecuity in the property... 

First three (3) years 0% return 
Fourth Yeer ; 1% returr 

Fifth Yeer 2% return 
Sixth Year 3% return 
Seventh Year 4% return 
Eighth Year 5% return 
Ninth Year 6% return 
Tenth Yeer 7% return 


The terms of the lease will be ten (10) veers. 


Under this heed leese, the ectuel payments in the first three yeers will be es follows:- 


ONE MILLION EIGHT HUNDRED AND SEVENTY FOUR THOUSAND 
EIGHT HUNDRED AND SEVENTY NINE DOLLARS 
($ 1,874,879.00) 


As a condition of finencing, the lessee must deposit suflicent funds in cash with the 
verious lepenis institutions providing mortgege finencing. For engl the see 


ee 


($15,000,060.00). 


It'is expected that the cesh flow deficiency between the rental revenue from property 

operations end the lease payments will be reletively short term. The break-even point 
shoule be reached within a one to three yeer per iod, after which the rental income will 
exceed the lease payment by increasing mergins over the yeers. 
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SITE DESCRIPTION 


The property is located on the south side of St. Clair Avenue East, east of Yonge 
Street, in the City of Toronto, anc is municipally known as 


77-81 St. Clair Avenue East 


Shape and Frontage 


The site is flat and irregular in shape having a fronta 


444.58 feet, more or less, on 
St. Clair Avenue East. 


Area 


The site comprises an area of 1.45 acres, more or less. 


Topography 


The site is level end at grade with the acjoining street. There are no apperen 
soil conditions which might impede the cevelopment of the site. 


Services 
Municipal services include sanitary sewers, sterm sewers anc water supr.y. Utilities, 
such es hydro electric power, natural ges, telephone services, and cable teievision 


connections are readily available. 


Other services include garbage collection, pelice end fire protection, excellent public 
transportation, etc. 


The site benefits from its proximity to public parks, schools anc recreaticrel facilities, 
shopping and employment opportunities, etc. 
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Zoning 
According to the City of Toronto Zoning By-law No. 20623, as amended from time to 


time, the property is zoned Cl1S L5 Z4. 
Land Lease 


The subject land is leased from the Sun Life Assurance Company of Canada under 
Instr. No. 72922 EM, dated August 18, 1964, and registered in February 1966. 


The term of the lease is for 120 years and 14 days computed from and inclusive of 
August 18, 1964 to the last day of August 2084. 


The rental payments for the first 35 years and 14 deys, from August 18, 1964, to 
August 31, 1999, are $ 63,375 per annum, paid monthly at the rate of $ 5,281.25 in 
advance. 


A copy of the lease document is included in the addenda section of this report. 


Assessment 


According to the City of Toronto Assessment Rolls prepered in 1981 for 1982 taxation 
purposes, the property is assessed as follows... 


Roll No. 10 - 2 - 090 - 0160 - 0000 

Property Description: Lots 3 - 6 and Lots 16 - 19, 
Part Lots 2 end 20, Plan E 413 

Address: , 77 St. Clair Avenue East, 
City of Toronto 

Area: 1.46 acres 

Assessed Frontage: 444.58 feet 

Assessment: $ 2,083,100 

1982 Realty Taxes: | $ 502,327.95 
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HIGHEST AND BEST USE ESTIMATE 


Underlying the concept of value is the notion of highest and best use which may 
be defined as that use most likely to produce the greatest net return to the land 
over a period of time, keeping in mind that the reference to net return is not 
limited to monetary edvantage, but it may be in the form of amenities. 


In estimating the highest and best use of the property, one must consider end 
analyze the following... 


(a) the physical charecteristics of the site; 
the property must be adaptable to the proposed use. 


(b) there must be demand for the proposed use; 
and 


(ec) the proposed use must be legally permissible, or at least, 
potentially permissiole. 


The existing use of an improved perce] of land is usually the highest and best use 
since economic advantages dictate the use which would generate the maximum 
income stream or enjoyment, until such time as the improvements fail to 
contribute to the total property value in excess of the value of the land. 


In the subject instance, the site is zoned and improved as multiple residential, 
generating as substantial quality income stream. With historically low vacancy 
rates now prevailing in the Greater Metropolitan Toronto and surrouncing ereas, 
the present utilization of the site is deemed to be the highest and best use of the 
site. 
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DESCRIPTION OF IMPROVEMENTS 








The site is improved with a high-rise apartment building with a commercial 


component which was constructed in 1967. The building is known as... 


The Towne ‘and Towne Mall 
77 - 81 St. Clair Avenue East 


The gross floor area of the project is as follows... 


Residential 232,660 sq. ft., more or less 
Commercial 73,167 sq. ft., more or less 
Total 305,827 sq. ft., more or less 


The building contains 184 dwelling units, the unit mix of which is es follows. . 


29 studio units 

69 one bedroom units 
66 two bedroom units 
3 three bedroom units 
6 penthouse units 

11 townhouse units 


The building faces St. Clair Avenue East and backs onto Pleasant Boulevard. 


site is nicely landscaped. 


The 


The project has been very well designed adn all improvements are of quelity 
construction. The project has been meticulously maintained by Cadillac 
Fairview Corporation which has an excellent reputation for its building 


maintenance programme. 
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THE TOWNE AND TOWNE MALL 
77 - 81 ST. CLAIR AVENUE EAST 
CITY OF TORONTO 












Type of Construction: Reinforced concrete, 
fire resistent. 


No. of Floors: 20 storeys/ 


Elevators: - Three (3) elevators. 


Dwelling Unit Mix: 29 studio 
69 one bedroom 
66 two bedroom 
3 three bedroom 
6 penthouse 
11 townhouses 


184 dwelling units 


have outside gardens 
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Age of Building: 15 years, constructed in 1967. 


brick exterior, 


Gross Floor Area: 232,660 sq.ft. - residential 


73,167 sq.ft. - commercial 


660 sq.ft. 
925 sq.ft. 
1,125 $q.1t. 
1,420 sq.ft. 
1,300 sq.ft. 
1,590,Sq-it. 


Parking: 152 underground spaces 
Project Facilities: Large "L" shaped Foyer 
receptionist, entraphone. 
conditioned, large meeting 
Landscaped third floor deck. 
Unit Amenities: _ Individual thermostats. 





Fully air- 
room. 


Townhouses 
on third floor. 
Penthouses ere two Storey in height. 





CURRENT MONTHLY RENTAL RATES 


Studio Units $ 290 -$ 385, average $ 324 









One Bedroom Units $ 354-$ 557, averege $ 421 
Two Bedroom Units $ 421-$ 800, averege $ 554 
Three Bedroom Units $942 -$ 942, averege S $42 
Three Bedroom Units (2 Baths) $768 -S§ 1,021, everage $ 895 


Four Becroom/Penthouse Units $ 953 -$ 1,635, average $ 898 
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The property has been owned and managed by Cadillac Fairview Corporation 
which has been the leader in the development and housing industry. Cadillac 
buildings have a reputation of being well managed and very well maintained. 


_The Cadillac philosophy and policies have been described, thus... 


The Residential Management Division's philosophy and policies are 
directed towards maintaining the physical integrity of the realty as a 
long-term investment. Cadillac Fairview maintains its properties in a 
manner which will ensure their continued appeal to people seeking 
residential accommodation. The level of maintenance and grooming of 
Cadillac Fairview's properties extends beyond industry averages and is 
reflected in the level of maintenance expenditures as indicated in the 
accompanying operating statement. 


The professional style and competence of Cadillac Fairview's property 
management services have been largely responsible for keeping the 
Company's occupancy levels above industry averages. A very high level 
of preventative care and maintenance results in the buildings having an 
apparent age somewhat less than their chronological or actual age. 


A market research study conducted by Laventhol & Horwath in August 
1981 among Cadillac Fairview tenants indicated that most respondents 
are currently satisfied with the building in which they live. 
Approximately 93% of respondents reported that Cadillac Fairview wes 
doing a "good" or "very good" job of managing the buildings and 
approximately 83% stated that the Company "cares a lot" about keeping 
tenants happy. 


The corporate philosophy includes a desire to imbue each project with a 
degree of quality which will properly serve, not only occupants and 
users, but the rest of the community in which it is located. 


While Cadillac Fairview has maintained their buildings in very good condition and 
fostered amicable relationships with tenants, it has not pursued an eggressive policy of 
increasing rents and the profitability of their residential real estate; rather, Cadillac 
Fairview chose to live within the rent increase guidelines set by the Ontario Rent 
Review legislation. 
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The latest financial statement is for the fiscal year 1981 - 1982, as follows: 
THE TOWNE AND TOWNE MALL 


OPERATING STATEMENT 
FOR 12 MONTHS FROM MARCH 1, 1981 , 
TO FEBRUARY 28, 1982 


Revenue 

Rental Revenue (including parking) $ 1,096,544 
Miscellaneous 785,401 
Gross Revenue $ 1,881,945 
Vacancies (3,489) 
Net Revenue $ 1,878,456 
Operating Expenses 

Property Taxes ) $ 462,347 

Repairs & Maintenance "245,384 

Utilities 200,867 

Insurance, Administration 34,008 $ 942,600 
Operating Cash Flow $ 935,850 


This operating statement reflects the ultra conservative nature of Cadillac Fairview 
Operating the property. Obviously, the bgueas: has been on asset maintenance rather 
than income production. 


Prudent and circumspect management should emphasize both maintaining the asset 
and income production. Given the current market conditions, interest rates and 
investment returns available, the income stream can be significantly increased. 


The parking garage is fully leased by Can-Park Services Limited. The lease is on a 
percentage basis. A copy of the lease may be found in the addenda section. 
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In the future, the property will be operated by a professionel management compeny 
which will have the mandate to maximize the investment potentiel of the property in 
terms of net income and property enhancement. 


There are two ways of increasing net income: (1) increase revenue by incregsing rents, 
and/or (2) decrease costs by spending less on maintenance. Clesrly, it is not desirable 
to decrease costs at the expense of maintaining the builcings in excellent condition, as 
this would be counter-productive and in conflict with the stated objective of property 
enhancement. Thus, the only avenue open to increasing the cash flow bottom line is 
increesing rents. 


Projections have been prepared covering a ten (10) year perio¢, a copy of which is 
included in the adcenda section of this report. These projections have been analyzed 
and adjusted to reflect more current concitions. 


Rent Review 


Rent Review, which is often mistakenly referred to es 'rent control’, is @ process 
whereby landlords wishing to increase rents by more than 6% per ennum must eppiy for 
arentreview. The factors considered in rent review are... 


increases in operating costs; 


initiation or discontinuance of services; 


maintenance and replecement (capital) costs; 


recovery of financial deficits over a perioc of time; 


a 25 return on equity in certain cases; 


increases in financing costs in event of refinancing end/or 
new financing up to 85% of the purchase price when @ property Is sold. 


Under the existing legislation, purchasers of rental residential property would be 
advised to arrange the maximum financing up to 85% if possibie. They can then claim 
the ennuel financing costs together with operating cost increeses. The practice has 
been to allow the full operating cost pass-through and phese in the financing costs over 
@ three (3) year period. 


In the’ subject instance, rents could thus be significently increased. Projections 
prepared for the property indicate a 25% increase in the first two years, en 8% 
increase in the third yeer, and level increases of 6% per annum for the next seven (7) 
years. 


In our view, these rent projections are realistic and obteinedle; we also foresee 
considerable and orgenized resistance to the proposed incresses. However, In the end, 
the increases shculd be ellowed, and hence, the gross revenue should rise dccorcing to 
projections. 
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Operating Analysis 
Operating expenses are grouped into five major categories and a vacancy allowance, as 


Se ate Wl a 92d od PRUE TOM Ait 


follows: 


Vacancy Allowance 

The current building vacancy rate is zero (0%). This no vacancy is due to the strong + 
demand for residential accommodation in Metropolitan Toronto and the relatively 
reasonable apartments rentals in the subject project. 


According to the latest Ontario Housing Market Report, August 1982, prepared by 
Planning and Economic Analysis, Canada Mortgage and Housing Corporation, forecast 
vacancy rates in apartment structures of six units and over privately initiated, in 


Census Metropolitan Toronto are... 


October 1982 0.8% 
April 1983 | 1.0% 
October 1983 1.2% 
April 1984 1.1% 


Vacancies in the subject project will become a factor after new, rent review approved, 
rentals come into effect. There will be an increase in movement, as tenants seek 
cheaper accommodation, and there will be some resistance to the higher rents. We 
would estimate that the vacancy rate in the Project will be in line with the 


Metropolitan market average. 


The financial projections over a ten year period allow for a vacancy rate of 1.5% 
which in the long run seems high; however, for the purpose of this analysis it is 


adopted here. 


Realty Taxes 


Realty Taxes in 1982 are $ 502,327.95. Allowing an increase of 6% in line with the 
current cost restraint programme, we would estimate that the realty taxes in 1983 ihe 
be about $ 532,468. Beyond 1983, we would project a 10% annual increase. 


Our estimate is significantly higher than the estimated $ 462,347 which was based on 
the budgetted projections in 1981. Thus, our estimate is more realistic and hereby 


adopted. 
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Insurance, Administrative and Leasing Expenses 





The projected costs ere based on 1981 data, completely omitting 1982 records, as 
these were obviously not available; therefore, we adjusted this estimate to reflect the 
current cost basis. Our estimate for 1983 is $ 37,497 and we ellowed en increese of 
10% in future yeers. 


Utilities 

Again, the projection estimate has erroneously besed on 1981 cost data. Thus, we 
adjusted the estimete to $ 220,954 for 1983. 

Maintenance 

The maintenance costs are high due to the excellent level of maintenance. We would 
suggest that maintenence expenses could be kept in line without secrificing any 
maintenance end/or repair programme. Therefore, we would edopt the meintenance 
costs as projected. 


Management 


Manegement has been projected at 5% of gross income, which is fully allowed as a 
proper cost inrent review proceedings. 


Manegement is sometimes a hidden return on investment, as property owners cen hire 
manegement personnel at fixed annual saleries. In the subject instance, the 5% 
manegement contract is part of the overall head lease peckege. 


Three Year Operating Projection 


Besed on our enelysis of the property, its potential for producing revenue uncer 
current rent review practicies, the likely operating expenses, we reconstructed the 
operating projections to conform to the realities of the merket and current cost 
experiences. 
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THE TOWNE AND TOWNE MALL 


RECONSTRUCTED OPERATING PROJECTIONS 
FOR THE YEARS 1983, 1984 and 1985 


1983 1984 1985 
Gross Revenue 
Rental & Parking Income $ 2,671,488 $ 3,205,786 $3,398,133 
Vacancy & Credit Loss 
1.5% of Gross Income 48,087 50,972 


Effective Gross Revenue 


Operating Expenses 


40,072 


$ 2,631,416 


$ 3,157,699 






<3 3476163 


Realty Taxes $ 532,468 $ 585,715 $ 644,286 
Utilities 220,954 243,049 267,354 
Insurance & Leasing 37,497 41,246 45,371 
Maintenance & Repairs 245,384 269,922 296,915 
Land Rent 63,375 63,375 63,375 
Management Fees 133,574 160.289 169,907 
Total $1,239,052 


Operating Cash Flow 


$ 1,398,164 


S71)805,090 


$ 1,794,103 


“$ 1,487,208 


$ 1,859,953 


The projected operating cash flow streams are based on realistic assumptions and are 
obtainable. Past the three year projection period, these cash flows should increase at 
annual rates from 6% to 10%. 






An investor obviously will benefit from the increased cash returns as well as the 
appreciation potential of the property. To reap these benefits, an investor is justified 
to accept a low rate of return going into an investment. 
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THE TOWNE AND TOWNE MALT, 


PROPERTY VALUATION SECTION 
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INCOME APPROACH TO VALUE 





The principal and only reliable method of valuation in the subject instance is the 
income approach to value. In the application of this approach, one must 
estimate the net income stream and verify the quality of the projected income 
stream over a relevant period. 


In the subject instance, there is a head lease which is net and absolutely carefree 
to the lessor. To insure the lease payments over the initial period, the lessee is 
required to depcsit a sufficient amount of cash with various lending institutions 
to meet any and all deficiencies from-rental income. The lease payments 
covering the total Towne project are $ 1,874,879 for the first three (3) years and 
increasing at the rate of 1% each year beginning in the fourth year. 


In analyzing the heed lease arrangement, we heave tested the validity and 
profitebility of this lease from the viewpoint of the lessee. Obviously, a lessee 
would not be prudent to enter into a long term leasing agreement, unless the 
lessee was convinced that headleasing these properties would be fairly 
profitable. ; 
Break-even Analysis 
Testing the premise of profitability to the Head lessee, we analyzed the 
operating cash flow projections in terms of covering the lease payments, as 
follows... 
NET CASH FLOW PROJECTIONS 1983 1984 1985 

Total Cash Flow ~ $1,398,164 $1,794,103 $1,859,953 
CONTRACTUAL HEAD LEASE 


Annual Payments $1,874,879 $1,874,879 $1,874,879 


CASH FLOW SURPLUS (DEFICIT) $ (476,715) $ (80,776) $ (14,926) 
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' The foregoing anelysis illustrates that the break even point will be reached in the 
fourth year, and that in the interim, the lease guarentee must cover the 
operational deficit. In future years, the cash flow will be positive. 


Thus, we conclude that the head lease is supported by the cash flow projections, 
and we further conclude that the head lease is based on supportable cash flow 
projections. 


Hence, the head leese payments may be accepted as quslity net cash flows to 
typical investors seeking net and carefree returns from their investments. 


Capitalization of Net Cash Flow 


Of the various methods of translating net income or net cash flow into value, 
direct capitalization is the most direct and cogent method; it consists of the 
basic capitalization formula... 


net cash flow / rate = value. 


The missing link in the equation is the capitalization rate. 


In estimating an appropriate capitalization rate, we conducted an exhaustive 
-search for apartment trensactions for which financial operating data could be 
obtained and verified. From these data, we computed not only the overall 
capitalization rate but also extracted the gross income multiplier (G.I.M.) 


The following are apartment sales which have been investigated and anelyzed. 
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APARTMENT SALE ANALYSIS 


1755 JANE STREET 
WESTON, ONTARIO 


June 15, 1982 





Crown Life Insurance Company 
to. 


Rosanco Investments Limited 


Consideration: $ 3,424,500 with $ 875,613 cash. 
Site Area: 1.73 acres. 

Improvements: 14 storey apartment building. 
Dwelling Unit Mix: 1 ddchoter Unit 


15 Junior One Bedroom Units 
39 One Bedroom Units 
47 Two Bedroom Units 


102 units 
Gross Rent Income: $ 413,304 
Operating Expenses: > 231,073 
Net Operating Income: $ 182,231 
Commercial Portion: About 18.62% of the property is used 


as commercial. Adjusting the sale 
price by 81.38%, the price attributable 
to the residential unit may be 
obtained, thus... : 


$ 3,424,500 x .8138 = $ 2,786, 851 


6.74 x Gross Income (GJ.M.) 
6.54% Overall Rate of Return. 
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APARTMENT SALE ANALYSIS 


. 30 GODSTONE ROAD 
CITY OF NORTH YORE 


Sold: May 12, 1982 


Tricol Investments Ine. 
to 


Herbal Investments Limited 


Consideration: $ 5,810,000 with $ 1,110,000 cash. 
Site Area: 2.75 acres, more or less. 
Improvements: 15 storey apartment building. 
Dwelling Unit Mix: 31 One Bedroom Units 


54 small Two Bedroom Units 
47 Two Bedroom Units 
39 Three Bedroom Units 


171 units 
Gross Rent Income: $ 900,948 
Operating Expenses: $ 475,835 
Net Operating Income: $ 425,113 
Sold at: 6.45 x Gross Income (G_I.M.) 


7.32% Overall Rate of Return. 
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Consideration: 
Site Are: 


Improvements: 


No. of Dwelling Units: 


Gross Rental Income: 


Operating Expenses: 


Net Operating Income: 


Sold at: 
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APARTMENT SALE ANALYSIS 





3450 FIELDGATE DRIVE 
CITY OF MISSISSAUGA 


February 8, 1982 


Rune Anderson 


.to 


Panda Apartments Limited 

$ 1,140,000 with $ 200,059 cash. 
0.92 acres. nee 

6 storey apartment building. 

45 units. : 


$ 192,732 


> 96,022 


$ 96,210 


5.91 x Gross Income (G.I.M.) 


8.44% Overall Rate of Return. 
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Sold: 


Consideration: 
Site Area: 


Improvements: 


Dwelling Unit Mix: 


Gross Rental Income: 
Operating Expenes: 


Net Operating Income 


Sold at: 





APARTMENT SALE ANALYSIS 





3621 - 3625 LAKE SHORE BOULEVARD WEST 
BOROUGH OF ETOBICOKE 


February 1, 1982. 


Rose Park Howard Investments 
to 
Cedarglen West Apertments Limited 


$ 3,363,400 with $ 749,512 cash. 
1.94 acres. 


One 6 storey epertment building and 
one 7 storey eppartment building. 


11 Bachelor Units 

18 Two Bedroom Units 

11 Large Two Bedroom Units 
11 Three Bedroom Units 


51 units 


22 One Bedroom Units 
33 Two Bedroom Units 
20 Three Bedroom Units 


75 units 
$ 555,210 
$ 302,698 


‘$ 252,512 
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6.06 x Gross Income (G_1.M.) 


7.50% Overall Rate of Return. 





APARTMENT SALE ANALYSIS 









215 MARKHAM ROAD 
BOROUGH OF SCARBOROUGH 


October 26, 1981 


Tenmill Investments Limited et al 
to 
Herbal Investments Limited 








Consideration: $ 6,550,000 with $ 636,249 cash. 


Site Area: 2.89 acres 
Improvements: 16 storey apartment building. 
Dwellin Unit Mix: . 64 One Bedroom Units 


96 Two Bedroom Units 
32 Three Bedroom Units 


192 units 
Gross Rental Income: $ 841,104 
Operating Expenses: $ 492,325 
Net Operating Income: : $ 348,779 


Sold at: 7.79 x Gross Income (G.1.M.) 


5.33% Overall Rate of Return. 
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APARTMENT SALE ANALYSIS 


2500 KEELE STREET 
CITY OF NORTH YORE 


Sold: 


Consideration: 
Site Area: 
Improvements: 


Dwelling Unit Mix: 


Gross Rental Income: 
Operating Expenses: 


Net Operating Income: 


Sold at: 
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September 18, 1981 


Ariann Developments Inc. 
to 
Sithney Enterprises Limited 


$ 2,632,250 with $ 546,801 cash. 
2.20 acres. 
12 storey apartment building. 


33 One Bedroom Units 
58 Two Bedroom Units 


91 units 


$ 408,696 
$ 221,684 


$ 187,013 


6.44 x Gross Income (G.I.M.) 


7.11% Overall Rate of Return. 
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APARTMENT SALE ANALYSIS ’ 


' | 1219 DUNDAS STREET WEST 
CITY OF MISSISSAUGA 


Sold: 


Consideration: 
Site Area: 
Improvements: 


Dwelling Unit Mix: 


Gross Rental Income: 
Operating Expenses: 


Net Operating Income 


Sold at: 
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September 14, 1981 


Joseph Greenberg et ux 
to 
Jeno Weiszhaus et al 


$ 1,222,500 with $ 495,220 cash. 
1.692 acres. 
7 storey apartment building. 


28 One Bedroom Units 
25 Two Bedroom Units 


53 units 


$ 175,895 
$ 81,312 


$ 95,583 


6.90 x Gross Income (G.I.M.) 


7.82% Overall Rate of Return. 








APARTMENT SALE ANALYSIS 


22 ALANHURST DRIVE 
BOROUGH OF ETOBICOKE 









September 9, 1981 


Fryn Investments Limited 
to 


Baltyk Apartments Limited 











Consideration: $ 1,715,000 with $ 1,174,099 cash. 


Site Area: 1.26 acres. 

Improvements: 6 storey apartment building. 
No. of Dwelling Units: 48 units. 

Gross Rental Income: $177,228 

Operating Expenses: $ 101,542 

Net Operating Income: $ 75,686 

Sold at: 9.68 x Gross Income (G.I.M.) 


4.41% Overall Rate of Return. 
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APARTMENT SALE ANALYSIS 





41 GARFELLA DRIVE 
BOROUGH OF ETOBICOKE 


Sold: 


Consideration: 
Site Area: 
Improvements: 


Dwellin Unit Mix: 


Gross Rental Income: 
Operating Expenses: 


Net Operating Income: 


Sold at: 
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January 21, 1981 


Casdent Investments Limited 
to 
490352 Ontario Limited 


$ 2,500,000 with $ 395,354 cash. 
285.4 frontage (irregular). 
12 storey apartment building. 


12 One Bedroom Units 
67 Two Bedroom Units 
11 Three Bedroom Units 


90 units 


$ 451,212 
$ 306,569 


$ 144,643 


5.54 x Gross Income (G.I.M.) 


5.79% Overall Rate of Return. 
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; APARTMENT SALE ANALYSIS 


. 3400 KEELE STREET 
CITY OF NORTH YORK 
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August 28, 1981 


Sold: 
S M Snow Enterprises Limited 
to 
488908 Ontario Limited 
Consideration: $ 3,510,000 with $ 430,000 cesh. 
Site Area: 2.34 acres. 
Improvements: 9 storey apartment building. 


No. of Dwelling Units: 141 units. 
$ 559,200 


Gross Rental Income: 
$ 304,793 


Operating Expenses: 


Operating Income: $ 254,407 


6.28 x Gross Income (G.I.M.) 


Sold at: 


7.25% Overall Rete of Return. 
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APARTMENT SALE ANALYSIS 


25 DUNCANWOODS DRIVE 
CITY OF NORTH YORK 


Sold: April 6, 1981 


Sithney Enterprises Limited et al 
to 
Patrican Manegement Limited 


Consideration: $ 3,880,000 with $ 808,259 cesh. 
Site Area: 3.60 acres. 

Improvements: 11 storey apartment building. — 
Dwelling Unit Mix: 42 One Bedroom Units 


83 Two Bedroom Units 
22 Three Bedroom Units 


147 units 
Gross Rental Income: $ 611,357 
Operating Expenses: $ 321,425 
Operating Income: $ 289,932 
Sold at: 6.35 x Gross Income (G.I.M.) 


7.47% Overall Rate of Return. 
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APARTMENT SALE ANALYSIS 


1111 FORESTWOOD DRIVE 
CITY OF MISSISSAUGA 


Sold: June 2, 1981 


Giorgio C Investments Limited 
to 


Nordica Properties Limited 











Consideration: $ 1,075,000 with $ 126,550 cash. 


Site Area: 1.93 acres. 

Improvements: 3.5 storey, walk-up apartment 
building. 

No. of Dwelling Units: 44 untis. 

Gross Rental Income: $ 169,860 

Operating Expenses: $ 80,944 

Net Operating Income $ 88,916 


Sold at: 6.33 x Gross Income (G.I.M.) 


8.27% Overall Rate of Return. 
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Sold: 


Consideration: 





APARTMENT SALE ANALYSIS 


3161 EGLINTON AVENUE EAST 
BOROUGH OF SCARBOROUGH 


May 27, 1981 


Donlee Holdings Limited 
to 


Best Rank Investments Inc. 


$ 4,230,000 with $ 680,000. 


Site Aree: 2.38 acres. 

Improvements: 12 storey apartment building. 
\ 

No. of Dwelling Units: 161 units. 

Gross Rental Income: $ 595,128 

Operating Expenses: $ 363,915 

Net Operating Income: > Zolis 

Sold at: 7.11 x Gross Income (G.I.M.) 
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5.47% Overall Rate of Return. 
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APARTMENT SALE ANALYSIS 


6000 BATHURST STREET 
CITY OF NORTH YORK 


May 1, 1981 


Bathville Towers Limited 
to 
6000 Bathurst Estates Limited 









Consideration: $ 3,130,000 with $ 854,343 cash. 


Site Area: 2.0 acres. 
Improvements: 12 storey apartment building. 
Dwelling Unit Mix: 21 One Bedroom Units 


66 Two Bedroom Units 
13 Three Bedroom Units 





100 units 
Gross Rental Income: $ 368,296 
Operating Expenses: $ 237,223 
Net Operating Income: $ 131,073 


Sold ats: 8.50 x Gross Income (G.I.M.) 


4.19% Overall Rate of Return. 
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Consideration: 
Site Area: 


Improvements: 


Dwelling Unit Mix: 


Gross Rental Income: 
Operating Expenses: 


Net Operating Income 





Sold at: 
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APARTMENT SALE ANALYSIS 
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215 - 235 GOSFORD BOULEVARD 
4750 JANE STREET 


April 26, 1981 


; Said Akhavan in Trust 


to 
Cale Holdings Limited 


$ 11,560,000 with $ 2,960,000 cash. 
5.72 acres. 


One 8 storey end two 15 storey 
buildings. 


173 One Bedroom Units 
202 Two Bedroom Units 
40 Three Bedroom Units 


——— 


415 units 


$ 1,657,298 
$ 1,038,352 


$ 618,946 


6.98 x Gross Income (GI.M.) 


5.35% Overall Rate of Return. 
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r. APARTMENT SALE ANALYSIS 


25 FISHERVILLE ROAD 
CITY OF NORTH YORK 


Sold: April 2, 1981 
Del Corporation Limited 
to 


Forest Lane Properties Inc. 


Consideration: $ 5,180,000 with $ 980,000 cash. 
Site Area: 2.92 acres. 

Improvements: 18 storey apartment building. 
No. of Dwelling Units: 212 units. 

Gross Rental Income: $ 788,000 

Operating Expenses: $ 558,987 

Net Operating Income: $ 229,013 

Sold at: 6.57 x Gross Income 


4.42% Overall Rate of Return. 
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APPRAISAL ASSIGNMENTS HAVE BEEN COMPLETED FOR THE FOLLOWING 


Toronto-Dominion Bank 
Bank of Montreal 
National Dank of Canada 
Lazard Brothers and Company Ltd., London, England 
The Morgan Trust Company 

Eaton Bay Trust Company 

Crown Trust Company 

Fidelity Trust Company 

Co-Operative Trust Company 

Sterling Trust Company 

Standard Trust Company 

farchant and Company 

The Mortgage Insurance Company of Canada 
Federal Business Developemnt Bank 

Laventhol § Horwath, Management Consultants 


Various firms of Barristers and Solicitors 
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APARTMENT SALE ANALYSIS 
‘ , 2395 HOMELANDS DRIVE 
CITY OF MISSISSAUGA 
Sold: February 19, 1981 


George T. Chan et ux 
to 









Gulamali Lalani in Trust 


Consideration: $ 1,064,900 with $ 209,445 cash. 
Site Area: 2.12 acres. 

Improvements: 5 storey apartment building. 
No. of Dwelling Units: 51 units. 

Gross Rental Income: $ 178,800 

Operating Expenses: $ 97,836 

Operating Income: $ 80,964 

Sold at: 5.96 x Gross Income (G.1.M.) 


7.60% Overall Rate of Return. 
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APARTMENT SALE ANALYSIS 





361 LAKESHORE ROAD WEST 
CITY OF MISSISSAUGA 


Sold: 


Consideration: 
Site Area: 
Improvements: 


Dwelling Unit Mix: 


Gross Rental Income: 


Operating Expenses: 


Operating Income: 


Sold at: 
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January 5, 1981 


Reinhold Construction Co. Ltd. 


“to 


Sandro Dipasquale 

$ 817,400 with $ 92,400 cash. 
0.51 acres. 

6 storey apartment building. 


25 One Bedroom Units 
13 Two Bedroom Units 


38 units 


$ 126,268 
$ 52,766 


$ 73,502 


6.47 x Gross Income (G.I.M.) 


8.99% Overall Rate of Return. 
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The gross income multipliers (G.I.M.) and the overall rates of return, also known 
as overall capitalization rates (Cap. Rate) extracted from apartment sales in the 
Greater Toronto & Mississauga area in the period from January 1981 to June 
1982 may be summarized as follows... 


Address G1.M. Cap. Rate 
1755 Jane Street Osta) Xs ee 6.54% 
30 Godstone Road 6.45 x 7.32% 
3450 Fieldgate Drive 5.91 x 8.44% 
3621-3625 Lake Shore Blvd. W. 6.06 x 7.50% 
215 Markham Road 7.79 x 5.33% 
2500 Keele Street 6.44 x 7.11% 
1219 Dundas Street West 6.90 x 7.82% 
22 Alanhurst Drive 9.68 x 4.41% 
41 Garfella Drive 5.54x . 5.79% 
3400 Keele Street 6.28x 7.25% 
25 Duncanwoods Drive GsS.00 Xo atl mane 54 Lic 
1111 Forestwood Drive 6.33 x 8.27% 
3161 Eglinton Avenue East TALLY 5.47% 
6000 Bathurst Street 8.50 x 4.19% 
215 - 235 Gosford Boulevard 6.98 x 5.35% 
25 Fishervile Road y MR Glanx 4.42% 
2395 Homelands Drive 5.96 x 7.60% 
361 Lakeshore Road West ~ 6.47 x 8.99% 


The apartment sales comprise a fairly comprehensive sample of the apartment 
market in the period from January 1981 to the present, and hence, the extracted 
G.I.M. factor and the capitalization rates are representative market data. The 
variations are from a low of 5.54 to a high of 9.68 in terms of the G.I.M. and 
from 4.19% to 8.99% for the capitalization rates. The mean, mode and median 
of the sample were computed as follows... 


G.1I.M. Cap. Rate 


6.78 x 6.62% 
6.26-6.50x 7.01%-7.50% 
1.61 x 6.51% 
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As the foregoing data end analysis illustrate, investors are prepared to purchase 
income producing properties at relatively low rates of return, when compared to 


current interest rates, which means that purchasers of income producing 
properties heavily weigh the capital appreciation potential of income producing 
properties. 


© 


In selecting a capitalization rate, one must consider various other factors, chief 
among which ere the following... 


Property Location: A property must be located close to 
schools, shopping, recreational 
facilities, employment opporunities, 
etc: 

Property Improvements: The type and design of buildings, the 


condition of the improvements, their 
life expectancy, etc. 


Property Market: The trend of real estate in terms of 
prices and rental rates; supply and 
demand of the housing market, etc. 


Mortgege Market: The availability of mortgage funds and 
current interest rates. 


Inflationary Trends: Long term reel estate values 
consistently outpece inflation, and 
therefore, it is an excellent hedge 
against inflation. 


Investment Competition: Real estate hes been a favourite 
investment vehicle and investors are 
fiercely competing for prime real 
estate. 


The subject property meets all sound investment criterie; it is well located and 
produces predictable as well secure income, increasing over time. There is only 
one major negative factor, which is the potential problem dealing with Rent 
Review. The projected rents, while reasonable, may not be achieved due to the 
tenants’ pressure to lower permissible rent increeses and not to permit certain 
financial costs being considered in determining rent levels. 
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The Cadillac buildings are currently very much in the news, as tenant groups are 
being formed to oppose any rent increase based on new financing of the 
proeprties. The battle will be fierce and well publicized. Given the current 
legislation and rent review practices, proposed rent increases should be 
attained; however, there are also doubts, at least in the immediate future, as 
the contest between property owners and tenants rages. 


Thus, we would conclude that the overall capitalization rate should reflect this 
factor. 


One final factor affecting the selection of a capitalization rate is that the 
income stream is level under the head lease for the next three years and only 
rises in the fourth year at 1% per annum. Apartment investors obviously count 
on periodic adjustments of renis to improve the profitability of the investment 
and promote capital appreciation. This opportunity does not exist in the subdject 
instance, and hence, an investor would be justified in demanding a higher 
immediate return as compensation for deprived of flexibility. 


Considering all available data and carefully weighing the complex factors, we 
would conclude that the overall capitalization rate applicable in the subject 
instance is'9%) 


Direct Capitalization 


Given the annual lease payment of $ 1,874,879 net, the market value of the 
property may be computed . 


this kn P4287 879 © 100 $ 20,831,989 


9% 


which may be rounded to $ 20,830,000 
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FINAL ESTIMATE OF MARKET VALUE 


After carefully weighing and enalyzing all available data, we would conclude 
that the market value of the within described real property as of November 5th, 
VSS 2 WaSie sre 


TWENTY MILLION EIGHT HUNDRED AND THIRTY THOUSAND DOLLARS 


($ 20,830,000.00) - 


CERTIFICATION 


We hereby certify that we have personally inspected the within described real 
property. That to the best of our knowledge and belief the information and data 
used herein are true and correct. 


That we have no interest, present or prospective, therein. That neither the 
employment to make the appraisal nor the compensation is contingent on the 
amount of valuation reported. asl 


And that this appraisal report was prepered in conformity ito the rules of 
professional ethics of the Appraisal Institute of Canada. 


Respectfully submitted, 

H.J. MOEHRING & ASSOCIATES 
FPO ——— 
Wweéehring, BA, AACI, FRI 









THiltor, ACI, SRPA, SR/WA 


JOHNSTON/LeBAR & ASSOCIATES 


Lorne F. LeBar, AACI ‘. 
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: ah cle _ YSIS INDDITURS made tits lOtnuay Of nugise, one Lasu- 


es vite nine hundred and sixty-four. - 
ne z 


Qs SUN LIFE ASSURANCE COMPANY OF CANADA, a 
; ; : corporation organized under the laws of 
Canaaa, and having its heae office in the 


t 
1 
| 
! 
| . (hereinafter called the "Lessor" 
1 


oa 2 ° , City of Montreal, in the Province of Quebec, 
° 
é i Pek. OF TEE FIRST PaRT, 
- and - ? 
' ALDON DEVELOPMENTS LIMITED, 2 corporation 
Nes <a.» Les 2 eu we aw,  Amcorporated under the laws of the Pro- 
‘ me tn 8 te on eters =. yince of Ontario, -...-.% 2. 9... 2. 8 UI. 


(hereinafter called the "Lessee") 


5 OP THE SECOND PART. 

t ! ‘ 

' es 

Doaised. . eee qe ete that in consideration of the rents, coven2nts 
EeUrCMS Coen ae eee : 
oo ee eeacen and. agreements hereinafter reserved and contained on the part of the 


Lessee to be paid, observed and performed the Lessor has demised and 


aa leased and by these presents doth demise and lease unto the Lessee 


he teenerieee Reomee: + 


ail and Singular that ¢eFtain parcel or tract of land ano premises 
4 $ described in Schecule Z herzto. which lanes _ and premises exclusive 


of “any buildings, ‘4mprovements and other structcres now o> here Eves 


Lvaate.e thereon or therein are hereinafter referrec to 2s the "dGemised 


. « - 


premises" 

_ Terai S gr Sm TOT REY ETAND- TO HOLD- thes Gemieed-presises sor-ang guring z . 
the term of one hundred and twenty (120) years end fourteen (14) 
gays to be computed from and inclusive of the 12th d2y of August, 


1054, and from thenceforth next ensuing Mnomiiis vy VONDCComaleTse 


~ 


and ended on the lest day of August, 203). 


Rett. 3. (a) YIELDING AND PAYING THEREFOR unto the Lessor yearly and 


oe a «every year curing the first thirty-five (35) veers ang fourt en (14). 


CLP heh tepebace the - fern. hereby | pent see. pease” from the alate a ¢ay os Bie as 


-— oe - ‘ —— 


1y5&, to and bneiuaine thé lose éay of Ausast, 3999) a Penal 3c bine: 


yearly rete of Sixty-three Thousand Tnree Hendred und Seventy-five : 


, 


Dollars ($53,375) of lewful mney oF Canic2 <¢ AS (PAR Sh ORS 


monthly instalments of Five Tiousist Oy GEES eS Sys Sel SarsiCascs 


Dollars and Yw2nty-five Coats ($5.%.1.25) 22 
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eh a stnihaemade wie «. leery 
teaee sd wecles esc 


end every month in advance during tne saiu persod 
peeirsc such payment shall be in the emount of Tyo Thousand Pour 
Hundred and Thirty Dollars and Eighty-two Cents ($2,430.82) and 
shall be made on the date hereof. c | 


(db) AND FURTHER YIELDING AND PAYING THEREFOR unto the Lessor 


? yearly and every year during the following respective periods of 
the term hereby demised: ’ 
: (1) the period of twenty-five (25) years next ensuins, 
namely the period from the first day of September, 
"== + ---1999, to and including the last day of August, 202k; 
(44) the period of twenty (20) years next ensuing inmediately, 
namely the period from the first day of September, 2028, | 
to and-including the last day of August, 2044; 
at. doers (444) the edeaea of twenty (20) years next ensuing, namely 
eae ' théperdod from the first day of September 2044, to 
and including the dase Gay ofoaugcat posh: and ~- rest A 
(iv) the remainder of the term hereby demised namely the 
period from the first day of Sen venner: 2054, +o and t 
Ancluding the last day of August, 2084; 
the respective amounts to be agreed upon between the Lessor ana the 
hee Lessee or determined es provided in clause (c) of. this provision 
: se numbered 3 for each of the said periods respectively. The said yea) 
rentals shall be "payable in_equel amenbhly instalments in advance on 
the first day of each and every month 4n OR esas the seid-n— 


respective periods. 


(c) The yearly rental for the respective periods referrec ts 
Oy in clause (b) of this provision numbered 3 snall be the sum of Six: 
me three Thousand Three Hundred and Seventy-five Dollars ($53,375) of 


sig if lawful money of Canada increased (but not decreased) in the propor 


ese 


tion that the SVFEAES OL the official Consumer Coce Index (hereir 


after ae teas the "said Index") for Canada of soods and ‘se: 


vices relating to the urban population pubidihed ee the ‘Doninion 
' . 
Bureau of Statistics (or the then recognized statistical branch oy 


the Canadian Government) for the three (3) years ended six (6) 


months immediately prior to the commencement of the period for wi 


i oes 
the rent is being determined shall bear to 151.75, beins the mon 
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average of the said Index for the three (3) year period ended May 
31, 1964. In the event that a new index is substituted by the 
Dominion Bureau of seageetica (or the then recognized statistical 
branch: of the: Canadian Government) for the said Index, such new 
Index shall. be used in place of the said Index in determining the 2 4s 
yearly rentals for the respective periods referzed to in cleuse (d) 
of this provision, provided that the new index is linked to the 
said Index by statistical procedures officially approved by the 
Dominion Bureau of Statistics (or the then recomized statistical 
branch of the Canadian Government). In eherercas that the ay . t 
Index is not in existence and a new index has not been substituted e 
therefor as herein provided so that the rental for-any of the periods’ 
referred to in clause (b) of this provision peobered 3 cannot be 
“SSEPON setecained with meresence thereto ang. {thé Lespox and“the-Lessee—~. 
shall not have agreed in writing at least four (&) months prior to = 
the commencenent of such period as to the rental to be payable here- . 
under during such perlod the yearly rental payabie during such 
period shall be the sum of Sixty-three Thousand Three Hundred and ' 
Seventy-five Dollars ($63,375) increased (but not decreased) in the 
proportion that the average purchesing value of ene Canadian dollar 


Pik for the three (3) year peiod ended six (6) months prior to the an 


"7 """ commericement or—such* period as--determined by-arpitration-as.herein- _ ! 
oe after provided is less than the average purchasing value of the 

ee Canadian Fei trod s* the three (3) year period enced May 31, 1964 

bd as determined by arbitration as hereinafter provided. Either party 


Ea muy not more than four (4) months prior to the ccmmencement of 


such period notify the other in writing of the necessity to refer 


alleles the rental adjustment to arbitration and state the name of its 
" nominee as arbitrator. within ten (10) deys-efter-‘receipt of such-~ 


ee ear eit ecessa cb: 


notice the party receiving it shall’give notice tothe other party 
of its nominee as arbitrator and the two arbitrators so naned shall 
within ten (10) days after the appointment of the second of them 


agree upon a third arbitrator who shall be Cnairman of the arbitra- 


tion panel, In the evens that the party receiving the said notice 


- 


snall not give notice to tne other party of its nominee as arbitrato: 
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= . within the said period of ten (10) days the nominee ui tus pesty 
who shall have given the said notice shail proceed as thesole mender 
of the arbitretion panel and his decision snall be final and binding ale 
; ‘upon the parties hereto. If the two (2) arbitrators first named are 4 
- unable to agree upon the choice of a third arbitrator within the per- 2 
iod referred to above, either party may apply to a Judge of the 
’ * Supreme Court of Ontario who is hereby authorized and empowered to 
appoint a third arbitrator. The decision of any trio (2) of the three ‘{ 
(3) arbitrators sh2ll de deemed to be the decision of the entire 
a panel and shall be final and bincing on all parties in interest and | ; 
shall not be aubject to eppeal to fe review Gr revieion in eny court ; 
in any jurisdiction. The costs of any such arbitration shall be s 
paid equally by the Lessor and the Lessee. | 


Notwithstendcing anything herein contained the yearly rental 


i payeble during any—6f the periods referred to in clause (b) of this 


provision numbered 3 shall not be less than Sixty-three Thousand - 


a 


Three Hundred and Seventy-five Dollars ($53,375). 
t Either the Lessor or the Lessee may at any time request 
the other to consider substituting another price inéex for the said 


Index referred to above for the purpose of acjusting the rental par- 
seen able hereunder for the periods referred to in clause (bd) of this 


euree 


—-- 


provision numbered 3 and if both the Lessor and the Lessee agree 


Sees _ 
5 7 
_ 


x = eens oo a - 
<i o in writing thet such proposed-index_would be a better measure of the 


~ tee me. 


; changing value of the Canadian dollar such propesed index shell be 
revel substituted on such basis as the Lessor and the Lessee agree to in 
: writing for the said Index for the purposes of this cleuse (c) of 
this provision numberec 3. In choosing the alternative Index both 
' perties sh2ll be guided by the acvice of the Dominion Statistici2n 


One . (or the Chief Off*.cer of the then recognized Statistical Branch of 


the Canadian Government) as to the comparatiyity of such Index. 


ot a4 ae oe oa See : 5 bxties * 
Lessee te 4, The Lessee will during the term pay unto the Lesso> the 
Vay Rene 


rent hereby reserved in the manner hereinoefore mentioned rithout 
any deducation, abatement or set-orf whatsoever. All rent in arr 
shall bear interest at the rate of six and one-half per ceatua 


(6473) per annem. 
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‘ = The Lessee will in cach and every year ourins cns s2id tera 
. pay and discharge when due all taxes, rates, cuties and assesoments : 
that may be levied, rated, charged or assessed against the deaised | 
premises and all buildings, structures, Sixcuces. fixed equipment | 


and facilities thereon and therein, and will in each and every year‘. 


seme ee em. . 


during the s2id term pay and discharge when éve every tax-and license 


fee in respect of any business carried on therein, or in’ respect of | 
the occupancy of the demised premises or the buildings and structures : 
thereon by the Lessee which shall constitute a charge upon the de- 
mised premises and/or the buildings, improvements, structures ; 
thereon or therein or any part thereof, whether such taxes, rates, 
charges, duties, assessments or license fees are charged by any muni-' 
cipal, parliamentary, school or other vody and whether or not of a 
kind now existing or within the contemplation of the parties hereto, 
and will pay all charges for.electric current, water and other rates . 
4n connection with any such business or eepesaney which shall con- Ze 
“stitute a charge as aforesaid. The Lessee will indemnify and keep . 
dndemnified the Lessor from ano against payment of all loss, costs, 
charges and expenses occasioned by or arising from any and every 
such) tax, rete, cuty change, assesenent and license fee. In. the 
: event of non-peyment by the Lessee of any of the above taxes, rates, 
: ae duties, charges, assessments and fees as and when the same may becor 
due the Lessor may pay the same 2nd the amount thereof shall be 
: deemed to be rent and the Lessor may add such amount together with 
: any penalties, interest or charges in connection therewith, and ine: 
‘ est at the rate of six and one-half per centum (64%) per annum from 
e the date of peyment by the Lessor, to the rent due for the next en- 
. : suing month, and default in payment thereof sh2ll constitute defaul 


ze. in payment of rent hereunder. The Lessee shall furnish to the Less 


- - -- 


upon request official tax receipts or other evidence of p2yment 
reasonably satisfactory to the Lessor. 

The Lessee shall have the right by appropriate legal pro 
ceedings to contest or apply for the reduction of the amount or mo. 
of payment of any such taxes, rates, cuties, charses, asscssnents + 


license fees and the Lessor shall, at the reauest and expense of t . : 


Lessee, join in any such leg2l proceedings, provided such proceed! 
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Professional Experience 


QUALIFICATIONS 
HANS J. MOEHRING, BA, AACI, PRI 


t 


Present Pasition 









President and Appraiser of H.J. Moehring & Associates, Division of 
Moehring Investment Corporation 
Previous Positions 


Appraiser and President of Brenmore Associates Incorporated 
from October 1974 to August 1978. 


Appraiser and President of Fenamore Real Estate Limited 
from September 1972 to October 1974. 


Appraiser and Vice-President of Strung Real Estate Limited 
from September 1968 to August 1972. 


Commercial Real Estate Salesman with H. Keith Limited 
from October 1966 to August 1968. 


Securities Salesman with Draper, Dobie and Bache & Compeny 
from September 1962 to September 1966. 


Financial Analysis, Portfolio Management and Securities Seles 
from 1962 to 1966. 


Commercia) Real Estete Sales, Leasing, Consultations and Appraisals 
from 1966 to 1968. 


Appraisal and Consultation Assignments 
from 1968 to 1973 


Property Menegement, Mortgage Financing, Investment Property Sales, 
dea 8 Studies, Appraisals end Consultations 
from 1973 to present. 
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Teaching Experience 





Commercial Real Estate and Appraisal Courses & Seminars x 


Georgian Bay College 

Sheridan College - Oakville, Mississauga & Brampton 
Centennial College 

Ryerson Polytechnical Institute 


Appraisal Assignments 


Residential Properties. 

Farms and Rural Properties. 

Rental Apartments and Condominium Complexes. é 
Residential, Commercial and Industrial Land. : 
Residential & Industrial Subdivisions, Development Sites. 
Lakeshore and Recreational Properties. 

Motels and Hotels. 

Retail Commercial Properties, Plazas and Shopping Centres. 
Office Buildings. 

Warehouse Properties and Factories. 

Special Purpose Properties, such eas Churches, ernenien Iron Foundries, 
etc. 

Business Valuations. 


Memberships 


Appraisal Institute of Canada. 
The Real Estate Institute of Canada. 
The Urban Land Institute. 


Educational Background 


Secondary Education: West Germany & Ontario Grade XII 
University of Toronto: BA Degree. 

York University Real Estate Programme: FRI Designation. 
Appraisal Institute Courses: AACI Designation. 


Numerous Courses and Seminars covering such subjects as Environmental ~ 
Studies, Property Management, Commercial Law, Urban & Regional 
Planning, Transportation, Statistical Analysis, Building Cost Estimates, 
Condominium Development, etc. 
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QUALIFICATIONS OF R.T.C. HILTON 
MAICHEAT RI PRES 
ONTARIO LAND ECONOMIST 


PROFESSIONAL STATUS: 


MEMBER OF: APPRAISAL INSTITUTE OF CANADA 
Accredited Member 


SOCIETY OF REAL ESTATE APPRAISERS 
; Senior Member 


ASSOCIATION OF ONTARIO LAND ECONOMISTS 
Corporat2 Member 


AMERICAN RIGHT-OF-WAY ASSOCIATION 
Senior Member 


Registered Real Estate Broker for 
the Province of Ontario. 


TORONTO REAL ESTATE BOARD 

ONTARIO ASSOCIATION OF REAL ESTATE BOARDS 
CANADIAN ASSOCIATIGN OF REAL ESTATE BOARDS 
NATIONAL ASSOCIATION OF REAL ESTATE BOARDS 


Professionally employed in the real estate and mortgege eopraisal field since 
‘1952 with experience in the appraisal and management of residential, commercial 
and industrial properties in Metropolitan Toronto and Southern Ontario. During 
the early part of this period, selling, leasing and financing experience was 
obtained as many assignments involved the valuation and sale of all types of 
estate and private properties. 


During a three year period, appraisal assignments were carried out in Montreal 
and surrounding areas. While residing and working in Montreal, acted as 
Chairman of the Education Committee of the Appraisal Institute of Canada, 
Montreal Chapter, end in this capacity lectured and directed in Parts I and II 
courses, and conducted a demonstration appraisal course on single family 
residences at McGill University and Mechanics Institute. 


Returned to reside in Toronto in 1963 and since this time, carried on and super- 
vised appraisals in Metropolitan Toronto and surrounding éreas, as well as many 
areas in Southern Ontario from Windsor to Kingston. 


Has appeared as an expert witness in courts of arbitration on reel estate 
valuations. 
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QUALIFICATIONS 





Lorne Pie Lebar, A Awe sks 


Present Position 


President - Johnston/LeBar and Associates Inc. 


Prior Positions 
Vice-President Real Estate Financing 
Ontario Trust Company 


1974 - 1976 


Senior Underwriter 
The Mortgage Insurance Company of Canada 


S72 ae 1974 


Senior Regional Inspector 
The Metropolitan Life Insurance Company 


USOO = le v2 


Senior Appraiser 
The Excelsior Life Insurance Company 


1960 - 1969 


Real Estate Sales 


Shorthill and Hodgkins Real Estate Company 


1956 - 1960 


1 
' 
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APPENDIX 69 


Letter dated October 25, 
1982 from Broadhurst & 
Ball to Moehring 








BROADHURST & BALL 


Barristers & Solicitors 


Crate Mark Agents 


PETER A. BROADHURST JOHN J. BALL 


DAVID A. ALLPORT, ©.C. 


GARTH D. WALKDEN RONALD G. BURK 


EUGENE J. A. GIERCZAK MARY J. MAIN 


Secroper 25, LISZ. 


H. J. Moehring & Associates, 


223 Carlton Street, 
ZTOrOncog Wn Gallo. 
MSA 22 


ATTENTION: 


RE: 


Dear Sirs: 


DONALD J. BROWN, Q.C. 


Gerald Rose, Esquire 
Purchase of 26 properties 


TELEPHONE (416) 275-3511 
TELEX 06-960414 
CABLE ADDRESS BROADLAW 


SUITE 1250 
MISSISSAUGA EXECUTIVE CENTRE 
TWO ROBERT SPECK PARKWAY 
MISSISSAUGA, ONTARIO 
L4Z 1H8 


PERSONAL AND CONFIDENTIAL 


We are the Solicitors representing Kitamura, Yates, Margolis, Mastin 
and Champagne, Counsel for the purchasers of the hereinafter listed 
26 properties and in particular, Mr. William Lehun. 


We have been requested to provide the following data: 


PROPERTY: 


Parkway Forest 
Horizon House 
Horizon Village 
Summit Place 

The Towne 
Bretton Place, 
Rosedale East 
Hampton House 
Park Place 
Grenadier Square 
Rosebury Square 
University City 
Clintwood Court 
Ivordale 
Maisonette Apartments 
Ainsley Court 
Craigqnton Court 


Charlton Court 


Don Ridge Towers 
Forest Grove 
Humber Ridge 
Morningstar 
Arbour Green 
Sir John's Glen 
Millway Village 
Bay Charles 


SELLING PRICE: 


80,721,200. 
8,204,659. 
frees 2 S00. 
9,619,250. 
20,188,042. 
BAO OTT 
2a lg 809. 
20,676 982. 
83,261,505. 
27,094.47 7. 
46,448,070. 
63,496,368. 
2,603,999. 
3005707). 
3,453,530. 
P6412. 86 72 
4,097,345. 
3,823,280. 
Padi: Oa ple 
5,254,203. 
3,829,402. 
6,494,164. 
5,705,403. 
4,867,314. 
9,849,599. 
15,050,776. 


BROADHURST & BALL PAGE TWO 


Each property will be financed by wrap around mortgage in the 
amount of 75% of the purchase price with interest at 12% per 
annum calculated half-yearly not in advance, written for a 10 
year term, with repayment on a 25 year amortization. 


The properties will each be leased under a Head Lease to Kilderkin 
Investments Ltd. with yield to the purchase/Lessor based on the 
25% equity in each property on a net net basis, nil for each of 
the first three=years; then escalating at the rete of 1$ per year 
over the ensuing seven years (1 to 7%) payable annually in arrears. 


We trust the foregoing is the-information: youerequire for your 
purposes, however, if we may assist further do, not hesitate to 
give the writer a call. 


Yoursavery uly, 


BROADHURST & BALL 


DAVIDuA. PALULORT 10 .C. 
jf see 
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Report of the Special Examination 
by James A. Morrison EC.A. 
of 1 
CROWN TRUST COMPANY 
~GREYMAC TRUST COMPANY 
SEAWAY TRUST COMPANY 
GREYMAC MORTGAGE CORPORATION 
AND 
SEAWAY MORTGAGE CORPORATION 
. to 
The Honorable Robert G. Elgie M.D. 
Minister of Consumer and Commercial Relations 
Province of Ontario 


CS a ET ES 
June 1983 


AS 


Touche Ross 





REPORT OF JAMES A. MORRISON F.C.A. 


to the Minister of Consumer and Commercial Relations, 
pursuant to Section 152 of the Loan and Trust Corporations Act, 
R.S.O. 1980, Chapter 249. 


JUNE 30, 1983 





VOLUME 2 


TABLE OF CONTENTS 


PART 1 OF 5 
Page 1 to 268 


(index by subject matter appears at the end of this table) 


CHAPTER 1 


Ms 


Se SS 


15: 


16. 


Separate appointments each dated Novmber 23, 1982 appointing Morrison to 
examine the books, accounts, etc. of: 


Re TOW TIO CG hc Nes 2 on UN ae ORAS aI Nd pe sl me 
LE )eeOreyinacn iste airs. cali S eae i See Be, ter Be Vio: Tees. 
(Bay CREEL EAS Ea ee en rg ee 
(DO) GO VIN AC MOMQSGS ase.) t acter: de tstcrcas2poek AoE Ee Ee 
bE MESOOWEY MOMORGE aici foce cn gies koe se alee ea, Le a, WORE SO 


Separate Authorizations, each dated November 23, 1982 and approved November 24, 


1982 respecting: 


(Py EON WIESE ee ote ten coc brs, ue ep al or Re Th cate ete 
(By SrGIOYMOCHIUSte cst teen ee te ee ED BOM OTLE Biter 
(C) Seaway: Trustees. 99R NOMS otrrevie1e) paewied see torus HmbelssiiD, te tert 
(Dy*eGreymapivionon des hae rien 4: dn ioy ae eA oe RS A Net, settee om 
(EjacSeawayMornigagpargitint anginal ut ec ner eteeces OG Gi Wd BY Rbso cee. 
Statement to the Legislature by the Minister dated November 16, 1982 .................. 


Statement by the Minister dated January 7, 1983 2.000.000. ooo cc cece cece ccc cecceeeeee 


Letter dated December 16, 1982 from Morrison to the solicitors for Crown Trust 
(being an example of the letters sent to all companies involved in the Cadillac 


AM NEGWLTOISS ACU OPI Neern dirs rks ponte coll. Vem RARE Gh AN Ge ak OME ok Bool te cog A a 
Preliminary report of the Inquiry dated December 23, 1982 2.000.000... 0... 0cc ccc cece cece. 
Supplementary Report of the Inquiry dated December 31, 1982 ......................00.5. 
Supplementary Report of the Inquiry dated January 5, 1983 0.0.0.0... 00. cece eee eeeeee. 
List of witnesses examined under oath by the Inquiry .............0 00.0... cece ccc ceeeee sees: 


Decision of O’Brien, J. released February 7, 1983 re motion to quash Inquiry on 


RECATTIES Soa UO te ee ae tees cg An ss eins 4 PM ne: RTE oe... 


Decision of Divisional Court released June 22, 1983 re motion to quash Inquiry on 


fa Rela 1g] Ra) a a fo Lae 2 oe eng nar BRE eae A ORY ee eS ee ER ee ei 
Statement of Rosenberg in December 1982 .................déuevinedede neues nen bjemene se vemos de 
statement of Rosenberd dated April 8, 1963 goo. coe50s unease arnrietyh tech bac rae S- 


Seaway financial statements — December 31, 1981 


ianGonesolidatedasc 24. cst omk te ate brent be ala eMge eh AE AR eave 
CE OOO cies Beret Fen Ba PS oe ys A Ok Sesh aids wo A waidelaad xgth oon hue bbe kaos 


Greymac financial statements — December 31, 1981 


(A) Greymac Mortgage — Consolidated ....scc..c.0. etna coves ries eee omen eee 
(B) Greymac Mortgage CONDOM ANC 2855 Pose ond sn 2ceer en ada aden becy Me ROR Me 
(C).. Greymac Properties —-ss0rporale:,... <7, 05. aes ee Rr eaten ae eee Oe 
Telex, deposit receipts, etc. re Branco Weiss deposit of $15 million with Crown Trust 

Decemberou, 1962". et ne nn CER TO) (ROT on PRP UU) LOR WOT Oe, fre fort: 


ONaW 


11 
13 
15 
17 
Ag 


21 
37 


42 
46 
63 
68 
71 


73 


91 
109 
118 


120 
132 


142 
157 
170 


182 


CHAPTER 4 


Me 


18. 


us) 


20. 


21: 


22. 


23. 
24. 


25. 
26. 


Pat 
28. 


29. 


30. 


31. 


List of prospective purchasers of Cadillac Fairview Properties made by Rudi Braun 
and Murray Warsi c..cso.s feces. onee eRe apie eramummanem corte Pieris age Saas 


Particulars of Cadillac Fairview’s sales of apartment buildings before and after 
November 1982 (including the Cadillac Fairview {VANSACHON) ccades (ne sabe ennai nace 


Agreement of Purchase and Sale between Greymac Credit and Cadillac Fairview 
dated:as of Auigust-24,°1982 1.0... cis.sosee-teeeee senate cima inethe tamer aoe erin Ga 
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$10 million letter of credit issued by Greymac Trust and Greymac Mortgage in the 
Cadillac Fairview tramSaction: icc: :5. 26.0 500< ae sainn enero tte ee aa a 


Agreement dated August 12, 1982 (executed November 6, 1982), between Branco 
Weiss and Greymac Credit re commitment of up to $40 million to Greymac Credit in 
Cadillac Fairview. transaction’ <. cns.gs.cc sc ce0 Snes rae entero tam rete ae leet ea es 


Statement showing composition of Weiss’ standby fee ........ Ae i nro eer 
Agreement of Purchase and Sale between Greymac Credit and Kilderkin ............... 


Letter dated October 5, 1982 from Kitamura, Yates to Prousky and Biback and 
Broadhurst & Ball re respective responsibilities in Cadillac Fairview transaction ....... 


Letter dated November 29, 1982 from the Kitamura, Yates firm to Fasken & Calvin .... 

Examples of documentation in the Cadillac Fairview transaction taken from 1 of 26 

properties — The Towne: 

(A) Agreement of Purchase and Sale between Kilderkin and 526010 and 526011 
Ota iG lee cok eee eee eRe Na Ig AEN ADR cents oe ate Re 


Mortgage back to Cadillac Fairview ................. 0s ees eters eee eee e tener ners ng nee sens 
Mortgage in favour of Seaway Trust ............0 5. ne ester e ce eee stan ias Bes tara 
(D) Mortgage in favour of Kilderkin® 5 /2ici ia Ieee 5 or hat rt ate Rater owas) Ree 
(E) Lease between Kilderkin, 526010 and 526011 Ontario INC. ............-. cee ence eee 
(F) (i) Participation Agreement between Seaway Trust, Kilderkin and 526010 and 

596011 Ontario mCi ssnetiscntees sco node owas aie neta Anas oy a ciate ine rere aimee 
(ii) Different version of same Participation Agreement as referred to 

ire CF) Ei) meses eee ne tes Sard en ee a Ss Stes eee epee 
(G) “Land Transter Tax:;Atlidawit i race tstty rms tert ee pumnera geminata 
(H) ‘Leonard: Waltom:analysisixss:<2ci2s2- css. ee er mete art 
(l) Acknowledgement and Direction re payment of full consideration ................. 
Memorandum of Robert McDowell dated October 1, 1982 ................:sseeeeeeeeeeee 
Syndication or Servicing Agreement between Greymac Trust and Seaway Trust re 
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APPENDIX 70 


Letter dated January 7, 
1983 from A.E. LePage 
to the Registrar re 
Moehring/Hilton/LeBar 
appraisals 


CALE. LEPAGE | 
ee 


January 7, 1983 


Commercial Aeal Estate Services 
Aporaisal Division 
2200 Yonge Street 
Suite 2801, 80x 2380 
Toronto, Ontario M4P 1&4 
Te! (416) 484.6141 
Telex 96-23330 
Ministry of Consumer & Comercial Relation 


555 Yonge Street a 
alee 1e 
Toronto, Ontario 3 Spat S Ses) cs, 
; cations 
M7A 2H6 i] 
, pets: arn 
i | BN stl Cas orks : 
| 
| 
° : | i 
ttention: Mr. M.A. Thompson, ; Cae Se yer ‘ 
1 


Executive Director of Financial InstitutionasDiw+stor- 
Dear Sir: 
Preaobdle 


The purpose of this letter is to comment upon certain appraisal reports 
which were provided to us. The reports pertained to the valuation of the 
former rental apartment portfolio of Cadillac Fairview and were utilized 
as a besis for the provision of mortgage financing. We were provided 
with txo appraisal reports with the total value of the real estate being 
$95,160,000. Touche, Ross Ltd. informed us that these reports could de 
considered as fully representative of al) 4f the .appraisais completed on 


the resaining properties in the portfolio. 


In addition, we were requested to overview the rationale and figures 
employed by the financial advisors to Cadillac. "Fairview, it "coean 
conclusions as to the value of the rental apartment portfolio. Regarding 
this exercise, we were provided with information in a synopsized format 
without having the opportunity to examine any calculations in detail. 
However, we feel that a review of this limited information was sufficient 
for us to aake certain pertinent observations as to the validity of the 


approach and the values suggested. 
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“January 7, 1983 


Ministry of Consumer and Commercial Relations 
APPRAISAL REPORTS 


Before discussing the appraisal reports which we studied, it is necessary 
to distinguish two terms which might be considered to be interchangeable 
in the discussion of the valuation of the rental apartment portfolios. 


The two terms in question may be defined as follows: 


Market Price - "The price paid for a property; the amount of money 
that must be given or which may be obtained at the market in 
exchange under the immediate conditions existing at a certain 
date. The price paid for property regardless of pressures, motives 


or intelligence." (Appraisal Terminology and Handbook) 


Market Value - "The highest price estimated in terms of money which 
a property will bring if exposed for sale on the open market 
allowing a reasonable period of time to find a purchaser who buys 
with the Knowledge of all the uses to which it is adapted and for 
which it is capable of being used." (Appraisal Terminology and 
Handbook) 


Thus, it can be seen that there is a basic difference between "Value™ and 
"Price", since the former is based upon a consistent set of criteria, 
while the latter is subject to a wide range of variables, which can alter 
the selling price either upward or downward. This discussion: rot 
definitions should be further expanded because the purpose of ‘the 
appraisal report studied was to arrive at market value for financing 


and/or investment purposes. 


In the context of an appraisal for financing purposes, the above 


definition of market value can be further refined as being: 
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"The maximum amount in dollars that a prudent purchaser, well- 
informed as to the potential benefits of ownership, and buying the 
subject property for the right to enjoy such benefits, would be 
Justified in paying for it as of the effective date of appraisal on 
the following terms: cash dow to the maximum available ratio.of 
mortgage loan to purchase price, with such loan at the prevailing 
rate of interest, and with the provision for a sufficient periodic . 
amortization to protect the margin of security against future 
decline in value from all cases." (Encyclopedia of Real Estate 


Appraising, Third Edition, Page 1099) 


Such a definition outlines the motivation of both the purchaser and the 
lender. The lender is, however, also concerned with the possibility of 
the borrower defaulting and the market value that can be realized in the 
open market upon disposition of the property. In essence, what is 
important in reviewing the appraisal reports is to see if they reflect, 
an6 OUT. (Opinion, the normal rationale employed by appraisers in 
establisning market value, within the above definitions, for the purpose 


of advancing mortgage funds. 


In reviewing the appraisals, it is noted that the basic rationale used in 
arriving at market value is the capitalization of a number of defined 
head lease income streams into a value estimate. We have, therefore, 


written our comments down under the following headings, viz: 
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Ministry of Consumer and Commercial Relations 
a) Head Leases 


As mentioned earlier, the properties studied are subject to head leases. 
The method of determining the rent under such a head lease is not clearly 
defined in the appraisal reports. Given that the lease payments are 
specific figures, it appears that a predetermined formula nas been 
utilized which may be tied to the proposed financing arrangement, 


however, tnis is not definitively stated in the reports. 


In tne appraisal reports there is no direct attempt to relate the head 
lease payments to the income producing capability of the real estate. 
There is only reference to projected net income fisures, based upon 
certain assumptions that will be discussed later, in order to illustrate 
that the head lease payments could be covered by the projected net income 


in the second or third year of ownership. 


The head lease documents and contracted relationship, basically 


encorcpasses two items: 

( i) The market value of the real estate; 

(ii) The covenant of the head lessee. 
In the case of the valuations studied, the covenant item is extremely 
important since it would appear that the support rationale illustrated by 
the net income projections relies greatly upon the entrepreneurial skill 


of the head lessee to achieve certain rental increases and generally 


maximize net income. 
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Ministry of Consumer and Commercial Relations 


Whether the amount stipulated under the head lease is considered 
reasonable, in terms of net income projections, is not tne principle 
criteria in preparing a valuation for lending purposes. What is 


important is whether the real estate can: 
( i) Support the debt service payments; 


(ii) On default of the mortgagor, the properties can be sold in 
order to achieve sufficient cash to cover adequately the 


mortgage funds advanced. 


Whatever the covenant or experience of the head lessee, the mortgage 
lender and the valuer are concerned with net incomes that might 
reasonably be achieved and not with highly speculative projections which 
may or may not be ultimately attained. We would conclude that it is 
appropriate to value the real estate studied on the basis of anticipated 
net income flows, rather than considering head lease documents which may 
be based upon. speculative expectations and which have no direct 


relationship to the revenue capability of the real estate. 


bd) Income Projections 


The analysis of the current and, more particularly, the future income 
potential of the properties was carried out in order to validate the rent 
paid under the head lease. On the basis of certain assumptions the 
shortfall between the net income and the head lease rent in the first few 
years would be offset by significant gains md later) “years: The 
assumptions generally resulted in a significant increase in thei net 
income through the maximizing of the rental income and the controlling of 


the operating expenses. 
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The focal point of the income analysis is the increasing of the gross 
rental income. The appraisals made reference to projections having been 
made for the properties which indicated a 25% increase in each of the 
first two years, 8% in the third year and 6% in subsequent years. The 
source of these rental projections is not clear, although the text does 
refer to the fact that increased rentals, over the 6% limit, can be 


justified as a result of financing considerations. 


The magnitude of the increases, in comparison with averages available in 
the marketplace, would appear extremely high. Since there is no direct 
and clear rationalization for increases at the levels proposed, they 
could be construed as being speculative in nature, especially when one 

considers that they would have the practical effect of raising rents an 


average of 56.25% (2 years @ 25% compounded) over a two year period. 


We would conclude that these rental projections would carry a Significant 
degree of risk. Wherever a high degree of risk is involved, over and 
above tne normal level of the marketplace, investors and mortgagees take 
this into consideration in discounting potential revenues. In the case 
of the valuations which were studied, there is no discount applied for 


the risk factor regarding the projected rent increases. 


c) Operating Expenses 


In the reports studied, it was estimated that the operating expenses 
would increase at what we would consider to be a reasonable level 
throughout their projection period. However, it was noted that the base 
figure for the calculation of the maintenance item for the first fiscal 


year of operation (1983) would be the same as 1981. This situation is 


749 


Page 7 
January 7, 1983 


Ministry of Consumer and Commercial Relations 


rationalized by the ability of the new property management organization 
being able to effectively reduce the cost of the management without 
affecting the level of service. Further, during this first fiscal year 
of operation, it was proposed that realty taxes would only increase by 
6%, based upon proposed Government objectives. 

The adjustments made in the appraisals for both the maintenance and 
realty taxes for 1983 and onwards are deviations from the established 
economic performance of the portfolio. No supportive data has been 
provided regarding justification for keeping maintenance costs static, 
for ostensibly two years. Certainly, Government objectives have been 
Widely publicized regarding realty taxes and some allowance should de 
made. It is our opinion that the above assumptions regarding maintenance 
and realty taxes carry a degree of risk, which is neither referenced or 


quantified in the reports. 


Further, these anticipated savings are to be carried out in a period when 
it is proposed that rent increases wouid amount to 56.25% over two 
years. The interaction of these proposed measures compound tne risk 
element but there is no rationalization of the potential effect of these 
measures in tandem upon the operation and revenue producing capability of 


ene portfolio. 


The vacancy allowance of 1.5% referenced in the appraisals is certainly 
in line with overall figures for Metropolitan Toronto. Sheneios. no 
discussion as to the potential impact of rent increases of 56.25% in two 
years upon vacancy levels through tenant roll-overs, potential rental 
Strikes and general market resistance. It can be anticipated that costs 


for legal representation while applying ‘for rent increases could be 


substantial. 
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d) Method of Capitalization 


In determining the appropriate overall or direct capitalization rate an 
analysis of sales of comparable multi-tenant residential properties was 
carried out by the appraisers. While this is certainly appropriate pes 
the resultant rate were to de applied to the stadilized net operating 
income <ofis'the:) property;./osuchota «fates is; nety applisable -to.-che,) rent 
stipulated under nead leases. The head leases appear to have no direct 


relationship to the potential net income flows generated by the real 


estate component. 


The direct capitalization rate of 9.0% was determined by comparing the 
net incomes of buildings (as of the date of sale) with the indicated sale 
pricesp Such rates ssrefleetirinot¥sonlys thes ncunrent..cncome, SUL Lithia 
anticipated increases in income, Known as rent reversions, in subsequent 
years. The derived capitalization rate would be an acceptable factor to 
apply wcoonet) income: flows? pnoduceds Dye-the .roperty, portiowios,. as, of une 


date of appraisal. 


In Sany.consideratidn tofsa valuation of yune fhead slease,, sine pave: of srevurn 
demanded dy ‘an sinvestor »would be. based, .as .stated earlier, on the 
following factors: 


(a) Market vaiue of real estate assets; 


(b) Covenant of Head Lessee. 


Where there was a high degree of risk involved in the projected income 
streams and operating expenses underlying the price paid for the real 
estate, it is reasonable to assume that- the returns demanded by an 


investor woudd De increased. in direct propor ion lover ie esx. 
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From the standpoint of a mortgagee and an appraisal carried out for 
financing purposes, the principie factor of concern is the market value 
of the real estate assets. The covenant of the head lessee is not 
important since the underlying rationale for the market value estimate, 
Na NaS nON FEXEqnwe S ithe ability of the real estate to service the debt 
and the security of the real estate resale value against the debt, if the 


mortgagor defaults. 


There is obviously some variation in the degree of risk which might be 
considered "normal" by both appraisers and mortgagees in financing 
Situations. However, the prudent advancement of mortgage funds is rarely 
based upon speculative or high risk situations since ‘the mortgagee has 
Dasicalily the same approach as an investor where increased risk dictates 


a greater discounting of value. 


Finally, in tne discussion of the head lease capitalization approach, we 
should also add that the rate used was applied to the first year head 
lease rental in perpetuity. There was ono. “rationalization of “the! fact 
that the head lease was predicated on a 10 year term with minimal annual 
increases in return (zero in the first three years). Further, there was 
NOpdascussion jot fhe reversionary) interests'in. the propertyat the end “of 


the ten year holding period. 


e) Report Format 


As a general rule, appraisals prepared for lending institutions require 
an analysis of comparable market transactions. Even if the units being 
valued are considered superior to comparable sales in the market place, 


such an analysis is required to provide some reliabie bencnmarks of value 


vo the mortgagee. 
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With specific reference to multi-unit residential properties, an analysis 
Of sales is usually included with an empnasis on such units of comparison 
as "price per suite" and "gross income sulsiolier™ (G.I.M.). 
ai .t iS. assumed (chac, asf che dace o% appraisa., the subject property 
nad the potential for substantial rental increases, then it is reasonable 
vo conciude that at least some of the ccnparacie sales would aisc have 
ede. pOuereads . bor tno reasine Tenta. =e noone. wa NS Oasis, . 1c wourd 
ere ore "Se Mégseunav.e SO aDpuy va ectCr, “such | eeu gross income 
SULtooeIe as .cectersined from asne ama) yo samtcouns hes me cua Bross income 


4 


ecv property svelors making oro-ected rental Sacrenses; 
~~ Sh0Ou(d9de emphasized that such. Sac:orns «asa pancss uiacome Duds sokveritcr 
an.overall capitacization rasevashourd seueno ised nto gene Bross -in¢come “and 


vn€ nev ‘operdting intome respectively of “He SUS SEC (property dandunce so 


~Na.c yy, 204 sDOGTASt asSpecuamwiutn svecamo etc amy appraisa. prepared for 
~ending purposes appears to have been ignered. Sspeccri¢allyar thie seteenve 
COONS. Cesatsens ot, UNG get “cash. “vow oa a proper vy “in imelat<=n “to, 4 dene 
service expense. A) potentiatyvienderemars ders thes relationsnio with 
regard t9 [ne amcunt of casn available for servicing the cect. The lack 
of a detaited.ncome)analysiss snelucing details of property sinaneing 
and debt charges, is considere a Daljor weaxnessS in ‘the appraisals 


—eos 


studied. 


=’ 
_-4 


753 


Page 11 
January 7, 1982 


Ministry of Consumer and Commercial Relations 


we have also reviewed work performed dy ‘Sinancial advisors to Cadillac 
Fairview prior to the initial sale of the block of rental units. The 
seliing procedure adopted by Cadillac Fairview comprised an initial 
canvas of the investment real estate market to determine relevant market 


conditronsjcunrent investment:icritercia, etc. 


As a result of these consultations, certain trends and rates were 
indicated and these were tested in the market place by offering four of 
the larger properties for sale with four major real estate brokerage 
firms. Subdsequently, a numder of smaller properties were offered to the 


market on an open listing basis. 


It would appear that the trends indicated by the above exercises enabled 
the advisors to apply certain estimates and assumptions to the revenue, 
expenses, and financing figures generated by the portfolio in order to 


arrive at a reasonable selling price. 


in Lencsmeotmeccnedrevenucsronojections yy obViously. the refinancing “of . the 
portiowmvo Gshasia awidinect pampact..-ona, the pleved.~.of potential rental 
{ncreases. The advisors aade certain assumptions as to the necessity and 
Tevel porarexisain and: esecondaryarnelinancung, «i che ccnese rosections 


appearing reasonable in our estimation. 


The impact of this projected refinancing upon the gross revenue generated 
by the-tportfoliosiioverwianwminitial ethree, year; period, wasicaiculated by 
the advisors. Mel, magnitude) ofpsthe; ineneases4 was, considered: to: de 
realistic, both in terms of potential market acceptability and comparable 


rental increases in other rental units. 
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In discussing the operating expenses, which basically include realty 
taxes, heating, management, etc., the rate of increase employed by 


Cadillac Fairview advisors appears realistic. 


From the above comments, it is obvious that we could find no major 
disagreement with the figures employed by the financial advisors nor with 
their basic rationale or approach to the marketplace. We did not regard 
their assumptions as being particularly conservative, which is not 
unexpected since they were performing the valuation exercise for a 


sophisticated vendor who would be looking for a maximum return. 
Summer 


As a result of our overview, we would make the following points in 


summary, viz: 


(1) Market Price and Market Value are not, by definition, 
synonymous terms. The potential difference between market 
price and market value are compounded when the market value 


estimate is to be prepared for mortgage financing purposes. 


(2) Many of the key elements in the appraisal reports, notably the 
head lease, rental increase projections, operating expense 
projections, etc., are subject to certain assumptions. We 
consider that these assumptions can be characterized as 
speculative and that the risk factor associated with such 
projections has not been adequately evaluated or quantified in 


the appraisal report. 
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(3) 


(4) 


(5) 


We would consider that in an appraisal prepared for the purposes 
of securing mortgage financing the market value estimates should 
be based upon existing cash flows and expenses, with any 
proposed variations to these figures being substantiated by 


empirical data from the market place. 


Notwithstanding any perceived deficiencies in the data employed 
in the appraisals, or the apparent lack of substantiation, the 
essence of the valuation is that they equate the capitalized 
value of head leases to the market value of the real estate. 
There is, however, no justification for this assertion based 


upon tne information contained in the appraisal reports. 


The line of reasoning in the foregoing (#4) leads us to the 
conclusion that the reports demonstrate a relationship between 
the head leases and the market price of the real estate. 
however, there iS no proven or substantiated relationship 


between the head leases and the market value of the real estate. 


Since one of the stated functions of the appraisal reports was 
to provide an estimate of market value for financing purposes, 
it follows that the methodology employed of capitalizing the 
head lease payments does not fulfill this stated, functions) ic 
is our contention that the most appropriate method of valuation 
would have been the capitalization of the net income generated 
by the portfolio, with any assumptions as to, tinancing, rental 
increases or operating expenses being fully rationalized, 
supported by data and reflecting "normal" levels of risk 


acceptable in the market place. 
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(6) In regard to the overview of the financial advice provided to 
Cadillac Fairview prior to their original sale, our comments 
will be relatively brief. We have stated in this letter that 
most of their assumptions appear to be based upon the observed 
actions and attitudes of typical investors in the market and are 


consistent with our own experiences. 


In fact, the vendor, by adopting the sampling strategy, appears 
to have fully tested the reaction of the market. The valuation 
figures supplied by the financial advisors are within the range 
indicated by the market, possibly being characterized as 
optimistic, which is not surprising considering that the values 


were being used for disposition purposes. 


In conclusion, we would point out that all of our comments relate to the 
historic information with which we were supplied. We do not have 
sufficient information to make any comments as to the current market 


value of the portfolio. 


YOuUrs. Cay 
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by P. Jupp for Kilderkin 








MARKETABILITY STUDY 


OF M.U.R.B. PACKAGES 


FOR: 


KILDERKIN INVESTMENTS LIMITED 


Prepared By: 


Pte re ore Lys. Ceres Me TeCers 
President, 

Philip R. Jupp Limited, 

113 Sandringham Dr., 

Downsview, Ontario. 
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Philip KR. Jupp Limited 


113 SANDRINGHAM DR., REALTORS & APPRAISERS (416) 635-9466 
DOWNSVIEW, ONTARIO, 
M3H 1E2. 





Mr. W.C. Player, 

President, 

Kilderkin Investments Limited, 

Suite 500, 

165 Dundas St. W., 

Mississauga, Ontario. DeCcwrzIg7 LIe is 


Re: Marketability Study of M.U.R.B. Packages: 


Dear Sir; 


Further to your recent instructions, an inspection of each of 
the properties, outlined on the following page, was carried 
out and an analysis of the M.U.R.B. packages for each property 
was undertaken for the purpose of establishing the marketing 
feasibility of the properties on the basis of the packages 
presented. 


As a result of our investigations and analysis, we are pleased 
to enclosed herewith a page report in which is contained our 
findings and conclusions, along with data gathered in our in- 
vestigations, which to the best of our knowledge is correct, 
subject to the limiting conditions herein set out. 


We appreciate the opportunity to be of service to you and we 


also enclose herewith our statement of account, which we trust 
you will. find invorder. 


Respectfully Submitted; 







; 5 Sdisye (Cw Redioy Rie. sOelbe 
President. 


c.c. Greymac Mortgage Corporation, 
Suite 2201, 
390 Bay St., 
Toronto, Ontario, 
Attn: Mr. L. Rosenberg. 
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PROPERTIES TO BE ANALYZED 


1701-3-5 McCowan Ave., Scarborough, Ontario. 
28 Donald St., Barrie, Ontario. 
634 Strassburg Rd., Kitchener, Ontario. 


550 Strassburg Rd., Kitchener, Ontario. 
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TERMS OF REFERENCE 


Purpose of the Report: 


To submit an opinion as to the market-ability of the properties 
listed on the foregoing page on the basis of the M.U.R.B. 
packages presented. 


Effective Date of the Report: 


The effective date of this report will be November 30, 1981. 


Scope of the Report: 


Each of the properties included in this study was inspected 


in order to familiarize ourselves with the physical properties. 


Research into the workings and tax advantages of the Federal 
Governments’ "Multiple Unit Residential Building" (M.U.R.B.) 
program was carried out in order to determine its effect on 
the traditional definition of value in the current economic 


environment. 


Market research was carried out in order to find sales of 
similar type properties marketed under the M.U.R.B. program, 
and an analysis of the marketing packages was undertaken. 
Research into market rental rates was also carried out DOr 


each general location. 


From the above described inspection, investigation and analysis, 
an Opinion as to the marketability of the subject packages has 
been formed with emphasis being placed on the price at which 


each property is to be marketed. 
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LIMITING AND CONTINGENT CONDITIONS 


I assume no responsibility for matters which are legal in 
character, nor do I render any opinion as to the title, 


which is assumed to be good and marketable. 


The pictures in this report are included to assist the reader 
in visualizing the property. I have made no survey of the 
property and assume no responsibility in connection with such 


matters. 


I believe the information supplied to me by others, to be 


reliable, although I assume no responsibility for its accuracy. 


Possession of this report, or a copy therof, does not carry with 
it the right to publish, nor may it be used for any purposes by 
anyone other than the client, without the previously written 
consent of the appraiser or the client, and in any event, only 


with proper qualifications. 


I am not required to give testimony or attendance in Court by 
reason of this report, with reference to the properties in 
question, unless arrangements have been previously made there- 


fore. 
This report is a study as to the marketability of the properties 


in question according to the M.U.R.B. packages presented and not 


an appraisal as to their value. 
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Introduction: 


Value is a complex phenomenon. Even with the present day 
KnoWwLedde Or economics if,ais. found Gitiicult to settle, con- 
clusively upon the relevant significance of several factors 
which influence value. Nonetheless, there are two schools of 
economic thought that have been advocated by the great econom- 
ists during the past few hundred years. These schools of 
thought have two main themes: one advocates that value is ob- 
jective, therefore it is the quantity of an object which has 
value and the cost of its creation is the primary measure of 
value; the other advocates that value is subjective, therefore 
created in the minds of men by the feelings one has for the 
object. 


In real estate circles however, it is generally the subjective 
premise that dominates. It may matter little what it may have 
cost to develop a property; it's value is measured through the 
present worth .of all the future benefits that likely will accrue 


through its ownership. 


Value may then be defined as the relationship between a thing 
desired and a potential purchaser. It is the present worth of 
future benefits arising from ownership. Money is the measure 


of value, but not value in itself. 


While in dealing with real estate, there are many different 

types of value; an owner wanting to sell his property is in- 
terested in how much he can get; a prospective purchaser, the 
value of what he hopes to buy; the mortgage lender, the value 
of the security as a mortgage risk in order to ascertain the 


amount and the terms at which the loan may be safely made; 


764 


the investor, the value at which his returns will be optimized; 
and so on; the traditional definition of market value, being 
sought in the subject instance, is: "the highest price es- 
timated in terms of money which a property will bring if ex- 
posed for sale in the open market allowing a reasonable time 
to find a purchaser who buys with full knowledge of all the 
uses to which it is adapted and for which it is capable of 


being used." 


Many principles combine to make up the value concepts of real 
property. However, in accordance with our earlier definition 

of value- the present worth of future benefits - the Principle 

of Anticipation appears to have the greatest influence in this 
case. The Principle of Anticipation affirms that value originates 
by means of the anticipated benefits to be derived from owner- 
ship of the property in the future. For example; with the purchase 
of a house, the buyer anticipates such satisfying benefits as 
pleasureable living, a community environment conducive to raising 
a healthy family, pride of ownership and so on, accruing to him 
and his family in future years. With the purchase of an income 
producing property, the buyer anticipates a reasonable return 

on his investment over the years ahead in the form of a series 

of annual net income streams. The price a purchaser is willing 

to pay for a property is his conception “of the present, -dis-— 
counted worth of the benefits anticipated. 


Of the forces which influence value, the political and econ- 

omic forces are of the greatest concern in the study. The Govern- 
ment of Canada attempts to maintain a calculated prosperity in 
the country by the manipulation of its tax, credit, and budgetary 
policies. Real estate - the storehouse of the nations wealth - 

is amoung the first to feel the effects of economic governmental 
action. For example; lowering interest rates causes a flood of 
new real estate development proposals; increases in personal in- 
come taxes creates a stronger market amoung investors as they 


seek tax shelters. 
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In these times of increasing inflation and escalating taxes, 
people are becoming increasingly concerned with their ability 
to become financially independent on their disposable income 
and savings alone. In this climate, the chance of accumulating 
greater net worth may be improved by taking advantage of tax 
deferral (shelter) opportunities permitted by Federal legis- 
lation. Therefore, the greater anticipated benefits accuring 
from government legislated, tax sheltered investments has 
altered the conventional market value. From the subjective 
viewpoint, then; value, with certain properties, can be de- 
fined as, the price at which the purchasers anticipated after 


tax position is optimized. 


The objective viewpoint of value cannot be totally disregarded. 
The market affirms that the Principle of Substitution has a 
varying effect on value. This principle maintains that when a 
property is replaceable its value tends to be set at the cost 
of creating an equally desireable and valuable property, assum- 
ing no costly delay is encountered in making the substitution. 
In the consideration of costs, both direct and indirect costs 
must be accounted for, including that of interest on money in- 
vested during construction, the value of the purchasers own 
time in dealing with contractors and others, and all architect- 
ural and engineering fees, surveys, municipal levies and permits 


and so on. 


The varying affects of the principle of substitution seem to be 
based on supply and demand. When supply of certain types of 
properties is low, but market demand for these properties is 
strong; purchasers tend to be willing to pay a premium for the 
convenience of immediate use of an in place structure. Where 
supply is excessive and a wide choice is offered to prospective 


purchasers, a discount, from the cost of creation, is frequent- 


ly given by willing sellers. 
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Objectively speaking then, value of a property has either a 
direct or indirect relationship to the cost of its creation 
depending upon the relative positions of supply and demand 
at the time value is being determined. As at the date of this 
study, demand for tax sheltered investment in Multiple Unit 
Residential Buildings (M.U.R.B.) is strong, while the supply 


of qualified properties is low. 


The Federal Governments' budget of November 12, 1981, recinded 
the "Multiple Unit Residential Building" program for structures 
which do not have their footings poured on or before December 3l, 
1981. The program, and its incentives, will continue for all 
properties certified as M.U.R.B. properties. As a result, the 
supply of certified M.U.R.B. properties available on the market 
will most probably decrease to a very scarce level over time. 


The demand is not expected to decrease. 
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Multiple Unit Residential Building: 


Prior to 1972, persons in high income tax brackets could in- 
vest in residential real estate to shelter their ordinary 
income by setting off losses, creating a deferral and per- 
mitting retention of income; thus, creating a source of funds 
for paying the cost of property purchased, or the build UD POs 
other investments. Subsequent to the 1971 tax reform, an in- 
dividual could only employ depreciation as a deduction against 
income from the property and not claim losses as deduction 
from other income. Amendments to the Income Tax Act implemented 
in 1974 created the Multiple Unit Residential Building, better 
known as M.U.R.B., which granted tax incentives to investors 


in qualified properties. 


Multiple Unit Residential Building (M.U.R.B.) is a category of 
residential construction or a concept, which was created to en- 
courage investment by the private sector in multiple unit resid- 
ential development and stimulate the construction industry to 
alleviate the shortage of rental accomodation. In order to 
qualify as a M.URsB.,. a project must have received a certific- 
ate from Canada Mortgage and Housing Corporation (C.M.H.C.) 
Stating that its footings were constructed on or after November 
19U L747) and prior to 1980, or arter October 28, 1980" andy prior 
to 1982. The building must have at least two rental units and 
not less than 80% of the building must provide rental accomodation, 
parking etc. The building may be highrise apartments, townhomes, 


or condominium rental units to a third party. 


Accordingly then, the legislation permits the investor holding 
an interest in a M.U.R.B. capital property to deduct from his 
personal income, operating losses, certain first time costs and 


Capital cost allowance at the prescribed rate on the defined 
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capital cost of the building, appliances and parking area. 
These deductions should result in losses to be applied against 
personal income; therefore, reducing income tax payable; a 
benefit not otherwise available to an individual as owner of 


income producing property. 


The principle factor underlying the investment in a Multiple 
Unit Residential Building (M.U.R.B.) is to defer taxable income, 
however, aS an investment the objective is also to earn cash 
income and realize capital appreciation. The investment in a 
M.U.R.B. provides income from tax savings, rental and equity 
build-up through mortgage principal reduction and potential 


income through appreciation as a hedge against inflation. 


As a result of these future anticipated benefits, the marketing 
position of certified Multiple Unit Residential Buildings 
(M,U.R.B.) from a price standpoint, far exceeds that of convent- 
jonal real estate due mainly to the tax deductible benefit 
derived by their nature; again, a benefit not otherwise available 


to an individual owner of conventional income properties. 


As mentioned earlier in this report, the Federal Government, 

in its budget of November 12, 1981, recinded the "Multiple 

Unit Residential Building" (M.U.R.B.) program for all properties 
except those with footings poured prior to December 31, 1981. All 
of the properties analyzed as part of this study are certified 
M.U.R.B. properties and therefore the program and its incentives 


will continue to be applicable. 
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Illustrations of Comparable M.U.R.B. Package Sales: 


1. Place IV _, Mississauga is a luxury highrise rental apart- 
ment complex consisting of 260 suites averaging 1300 square 
feet for one bedroom apartments and 1700 square feet for two 


bedroom apartments. 


The aggregate sale prices, including all guarantees ranged 
trom. 209,000.) to, 5109,000... for .the one bedroom. suites and 
$132,500. to $142,500. for the two bedroom suites. Based on 

an average selling price of $120,000., the cash down payment 
totalled $30,000. and was payable $5,000. on closing and the 
balance by way of four promissory notes of: $10,000. due 
September 1, 1981; $5,000. due September 1, 1982; $5,000. due 
September 1, 1983; and $5,000. due on September 1, 1985. These 
promissory notes were to bear interest from September 1981 to 
September 1982 at 13% and thereafter at 145% and were open for 


prepayment at any time. 


The balance of the purchase price was made up by a first mortgage 
of $75,000. and a second mortgage of $15,000. Both the first and 
second mortgage were to bear interest at 13% for the period 
September 1981 to September 1982; thereafter being at the pre- 
vailing market rates for a further 1, 2 or 3 year terms and were 


repayable on the basis of a 30 year amortization. 


The developer, the Kaneff Group, made the following guarantees; 


hs Guarantee of completion of construction. 

Ais Guarantee of Condominium registration. 

36 Guarantee of the first mortgage to the lender. 
4. Guarantee of the first mortgage interest rate of 


13% in the first year. 
ay Guarantee of the common element fee during the 


first year. 
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Ss Rent-up guarantee. 
dae Guarantee of rental income for two years after 
condominium registration. 


8. Rental Management services. 


The Place IV apartment complex was certified as a Multiple 
Unit Residential Building (M.U.R.B.) and as such, each unit 
possessed the benefit of tax deduction of rental operating 
Tosses, tirst time costs, and capital cost allowance on the 
unit and appliances from the owners personal income (as describ- 
ed earlier in the report). The following Schedule of deductible 
costs, Pro Forma after tax cash flow schedule indicates the 
projected cumulative cash position cr the purchaser, cor guite 


five year following purchase. 


The significant indication derived from these projections, which 
were contained in the promotional literature received by each 
purchaser, is that at the average price paid by purchasers of 
these units, the purchaser is willing to pay a price which will 
ultimately produce a negative net cash flow, after tax and down 
payment monies are paid, and therefore a negative cumulative 
cash position. However, the negative cash position is smaller 
than the amount of input by the purchaser in the first years, 
thus reducing the effective cash down payment from ysO0 7 CeCe EO 
$5965. by 1985; the balance being paid by the Federal Government 
in the form of personal income tax reductions. This significant 
reduction in the effective cash down payment coupled with the 
anticipated continuation of the tax reduction benefit and anti- 
cipated capital growth appears: to motivate the buyer to pay a 


higher price than the conventional real estate value. 
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First Mortgage Guarantee Fee 
Mortgage Commitment Fee 
Mortgage Processing Fee 
Prepayment of Interest 
First Mortgage 
Second Mortgage 
Mortgage Appraisal Fee 
CMHC Fees 
Legal Fees 
Construction Loan 
Permanent Loan 
Legal & Accounting Fees 
Landscaping 
Taxes During Construction 
Insurance During 
Construction 
Interest During 
Construction 
Rent-Up Guarantee (2) 
Gross Income Guarantee (2) 
Operating Expenses 
During Lease-Up 
Project Management Fee 


NOTES AND ASSUMPTIONS: 





BASED ON AN AVERAGE UNIT 


PLACE IV 
SCHEDULE OF DEOUCTIBLE’ COSTS 


1980 1981 1982 1983 1984 1985 TOTAL 


aa,t eg () 188991188)191445) Re 750 

10 1,729 1,739 

150 150 

1,500 1,500 

300 900 

15 15 

48 256 304 

58 58 

200 200 

80 —«-170 250 
775 i ook 
12-253 265 etl 
4 35 BOE id 

510 6,645 7,155 

2,717 8,053 5,335 16,105 

483 1,447 965 2,895 

150 1,200 1,350 

250 _ 2,200 





$1,287 $19,105 $9,688 $6,488 $188 $144 $36,900 


SO ele 


(1) Purchase assumed as at December 1, 1980. 
(2) Available at Investor's Option. 


PLACE IV 
PRO FORMA INCOME STATEMENT FOR AVERAGE UNIT 
SEPTEMBER, 1981 TO DECEMBER, 


A 1985 


1981 1982 1983 1984 1985 
GROSS RENTAL INCOME (1) 3,560 10,964 11,840 12,788 13,812 
Less: Vacancy Allowance (2) 82 256 276 
EFFECTIVE GROSS INCOME 3,560 10,964 11,758 liegooe 73,536 


OPERATING EXPENSES 


Realty Taxes (3) 


Common Element Fee (4) 700 2,170 2.387. 2,626 2,888 
Interior Maintenance (4) 120 360 396 436 479 
Rental Expenses (4) 120 396 436 
Rental Management (5) 82 253 266 277 293 


TOTAL OPERATING EXPENSES ly33e 4,187 4,103 5,407 5,919 


NET INCOME BEFORE DEBT 2,228 6,770 7,055 dee 7,017 


DEBT SERVICE 


First Mortgage (6) 


2,428 9,954 10,682 10,682 10,682 


Second Mortgage (6) 486 1,992 2,142 2,142 Fagg Fl 
Promissory Note (7) 488 1,824 1,269 725 544 
TOTAL DEBT SERVICE 3,402 13,710 14,093 13,54 73,547 


PRE TAX CASH FLOW 
(DEFICIENCY ) ( 1,174) ( 6,993) ( 7,038) ( 6,424) ( 5,930) 


NOTES AND ASSUMPTIONS: 


(1) 


Based on average monthly rent of $890 and increased at 8% per 
annum. 

Vacancy Allowance estimated at 2% commencing September 1983. 
Increased at 9% per annum. 

increased at 10% per annum. 

Based on 4% of effective gross income less condominium management 
fee included in Common Element Fee. 

Based on 13%, 30 year amortization for September, 1981 to Sep- 
tember, 1982 and at the assumed rate of 144% thereafter. 

Based on 13% of the outstanding principal amount to September, 
1982 and at the assumed rate of 144% to 1985. 


1980 


LOSS FOR INCOME 
TAX PURPOSES 


Gross Taxable Income 
Pre Tax Cash Flow 0 
Principal Paid: First Mortgage 0 
Second Mortgage 0 








Total Gross Taxable 0 
Less: Capital Cost 
Allowance (1) 2,370 
Deductible Costs (2) 1,287 
Net Taxable Income (loss) (3,657) 
AFTER TAX CASH FLOW 
Pre Tax Cash Flow 0 
Tax Savings (56% tax bracket) 2,048 
Totai After Tax Cash Flow 2,048 


CASH POSITION AFTER INVESTMENT 





Total After Tax Cash Flow 2,048 
Less: Cash Down Payment 5,000 
Net Cash Position (2,952) 
Cumulative Cash Position (2,952) 


NOTES AND ASSUMPTIONS: 


PLACE IV 
PRO FORMA AFTER TAX CASH FLOW FOR AVERAGE UNIT 


1981 





(1,174) 
13,562 





(564) 


(1) Based on 50% building completion in 1980 


(2) See Schedule of Deductible Costs 


1982 


CORSE ES) 
220 
44 


(6,729) 


S,420 
9,688 





(20,145) 


11,281 





2eeeoeme 
oma e eee 





1983 


(7,038) 
203 
Ryi 


(6,798) 


3,483 
6,488 





(16,769) 








1984 


(6,424) 
233 
42 


(6,149) 


3,261 
188 





(1,049) 
0 





(1,049) 


1985 
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2. Windsor Point, Calgary, Alberta asya luxury Lowrise aparec- 
ment complex consisting of 121 suites; being 30 one bedroom 


units and 91 two bedroom units. 


The aggregate sale prices, including all guarantees, ranged 

from $85,850. for one bedroom suites and $102, 250...to=S105,,250. 
for two bedroom suites. Based on the sales of two bedroom units 

at $102,250., the cash down payment totalled $40,182. and was 
payable $6,900. on the subscription date and the balance by 

way of five promissory notes of: $8,000. due November 15, 1981; 
$8,000. due May 15, 1982; $8,000. due November 15, 1982; $7,000. 
due May 15, 1983; and $3182. due November 15, 1983. These promiss- 
ory notes were to bear interest from closing at 1% above the 


annual prime bank interest rate. 


The balance of the purchase price was made up by a conventional 
first mortgage of $59,568. and a second mortgage, in favour of 
the developer, of $2,500. Both the first and second mortgages 
were to bear interest at 13% in the first year following turn- 
over; thereafter being at the prevailing market rates; and were 


repayable on the basis of a 30 year amortization. 


The developer, The Imperial Group, made the following guarantees: 


Guarantee of the first mortgage to the lender. 
2. Guarantee of the first mortgage interest rate of 
13% in the first year. 
Guarantee of completion of construction. 
Guarantee of development services. 
5. Guarantee of 95% of the projected rental income 
in the first year. 
6. Guarantee of cash flow loan to offset any deficiencies 
in the first 4 years. Loan to be paid back out of future 
cash flows. 
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The Windsor Point apartment complex was certified asa 

Multiple Unit Residential Building (M.U.R.B.) and as such, each 
unit possessed the benefit of tax deduction of rental Operating 
losses, first time development costs, and Capital cost allowance 
on the unit and appliances from the owners personal income (as 
described earlier in this report). The following schedules, en- 
, and "Schedule of 


Projected Tax Savings and Investors Equity Requirements" indicate 


titled "Projected Cash Flow From Operations" 


the projected cumulative cash position of the purchaser for the 


10 years following purchase. 


The significant indication derived from these projections, which 
were contained in the promotional literature received by each 
purchaser, again is that at the purchase price paid by purchasers 
of the type "B", "D" and "F" two bedroom units, the purchaser is 
willing to pay a price which will ultimately produce a negative 
net cash flow, in the first six years, after tax and down pay- 
ment monies are paid, and therefore a negative cumulative cash 
position. However, as with Place IV, the negative cash position 
is smaller than the amount of input by the purchaser in the 

first years, thus reducing the effective cash down payment from 
$40,182. to $22,810. by 1983; the balance being paid by the 
Federal Government in the form of personal income tax reductions. 
Again, the net effect of the tax benefits is that the investor is 
able to accumulate ownership in real estate via dollars which 


would otherwise be paid in income tax. 
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Conclusion: 


The foregoing illustrations of M.U.R.B. sales, taken from two 
different sectors of the country, indicate that while the lo- 
cation, the complex and the unit itself are of great importance 
in the marketability of a M.U.R.B. unit and the sale price, the 
tax concessions and the ability to accumulate real estate hold- 
ings with monies that would otherwise be paid in income tax, 


appear to be the keys. 


It would appear logical, then, to conclude that a strong market=- 
ing position would be created by a sale price which would ultim- 
ately allow the purchaser the benefit of purchasing the M.U.R.B. 
unit with dollars which otherwise would have been paid in in- 

come tax. In simple terms, a price which after tax savings leaves 
the purchaser in a positive or small negative cumulative cash 


position. 
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1701-3-5 McCowan Road, 


Scarborough, Ontario. 
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MoUsR bee aeckage = 1701-3-5 McCowan Rd., Scarborough, Ontario. 


(Based on a Two Bedroom Apartment) 


The Project: 


The project consists of 3 individual apartment buildings con- 
taining 152 Suites; 90 - 2 bedroom suites and 62 - 3 bedroom 
suites. Each two bedroom suite contains: refridgerator, stove, 
air conditioning, and wall to wall broadloom except in the 
kitchens and bathrooms which are cushion flooring. All suites 
have a balcony or walkout to patio. The three bedroom suites 


have all the foregoing features plus an en suite laundry room. 


The common area facillities include outdoor swimming pool, 
Saunas, exercise room, recreation centre, party room and under- 


ground parking. 


Condominium registration of the project is virtually finalized 


and the project qualifies as a M.U.R.B. 
Rental Information: 


Presently, the rents for a two bedroom suite, which exclude 
all utilities average $600.00 per month. The three bedroom 
suites average $650.00 per month. Investigations of the rental 


market indicate that the current rents are at market rents. 


The Residential Premises Rent Review Act, 1975 (Ontario) does 
not apply to the project as it was constructed subsequent to 
the legislation; therefore the project is able to compete freely 


in the rental market place. 


In the following projections, provided by Thorne Riddell, 
Chartered Accountants, a rent increase of 10% per annum has been 
assumed, which is considered to be reasonable in light of the 


scarcity of rental accomodation. 
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Investment Summary: 


Purchase Price Allocation: 


Land See 
Building S417 5005 
Appliances & Chattels Sf 000% 
Mortgage Arrangement Fee Sid 5.2504 
Prepaid Interest 5¥34),0007 
Rental Guarantee Fee Su 2t000:. 
Investors Cash Flow Payments S495, 300°. 
Total Purchase Price 3 1367,300% 


For taxation purposes, the Mortgage Arrangement Fee, Prepaid 
Interest, and Rental Guarantee Fee are considered first time 
expenses and are deductible along with depreciation of the 
building and appliances and chattels, as outlined in the 
following projections. 


Purchase Terms: 


The cash downpayment totals $51,300. being payable $5100. on 
closing and $46,200. as the investors Cash Flow Payments. The 
Cash Flow Payments represent the projected rental operating 
deficiency in each of the first nine years as outlined in the 
following projection prepared by Thorne Riddell, Chartered 
Accountants. As security in support of the cash flow deficiency 
payments Kilderkin Investments Ltd., will take back a note from 


the investor secured by a collateral mortgage bearing no interest. 


The balance of the purchase price will be made up by a first 
mortgage of $85,000. repayable in blended monthly payments based 
on a 25 year amortization, bearing interest at 15% per annum and bi 


due 5 years from the date of closing (December 1986). 
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Lease Back Agreement: 


Kilderkin Investments Ltd., the developer, will lease back all 
the units in the project for a ten year term. This lease back 
will be on a net basis providing, in consideration of the receipt 
of the rents generated, the lessee will pay all principal and 
interest on the first mortgage, and all repairs, maintenance and 
other expenses that may be incurred. The investor/lessor will 
only be responsible for the guaranteed cash flow deficiency 


payments as part of the purchase price. 


In the event of default by the lessee in making any required 
payments, the investor may offset such amount from the cash flow 
payments until such time as the defaulted amount is reinbursed. 
If the outstanding amount in default is not reinbursed within 
thirty days, then the deduction aforesaid shall be considered 
settlement of that portion of the lease obligations. 


Under the 10 year lease back agreement, the refinancing of the 
first mortgage is guaranteed at 15% for the duration of the 


lease back. 


In addition to the guarantee of the first mortgage interest rate 

of 15% for 10 years, as mentioned above, Kilderkin Investments Ltd., 
guarantees the projections prepared by Thorne Riddele, Chartered 
Accountants and guarantees to carry the project to a positive 
position should the property not be on a break-even basis at 


expiry of the management agreement. 
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KILDERKIN INVESTMENTS LTD. 


90 UNIT (TWO BEDROOM) PROJECT 
1701, 1703, 1705 MeCOWAN AVENUE, SCARBOROUGH 


ASSUMPTIONS 
(Unaudited - see Projection Review Comments) 


(1) Average unit rental per month is $600 for the period ending December 31, 1982. 
(2) Rents increase by 10% each year from 1983 to 1991. 
(3) Tenants pay their own utilities. 
(4) Management fees are 5% of gross rental revenues. 
(5) Expenses increase by 10% per annum. 
(6) The investment requires the following financial commitment: 
15% Mortgage $ 85,000 
Down payment 3,100 


Cash flow deficiency payable in varying amounts 
between 1982 and 1991, secured by a 


collateral mortgage 46 , 200 
$136, 300 
For tax purposes, the investment has been allocated as follows: 
Land $ 4,250 
Building 41,500 
Furniture and fixtures 1,000 
Prepaid interest 34,000 
Mortgage arrangement fee 4,250 
Rental guarantee fee 2,000 
9 


Cash flow deficiency 
Payment on closing $ 3,100 
Payable between January 1, 1982 and 
December 31, 1991 46 , 200 49 , 300 


$136,300 


(7) The 15% mortgage, which matures in 1986, will be renewed for five years 
at 15% with a twenty year amortization. 
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Opinion of Marketability: 


The structure of the M.U.R.B. package for this project closely 
resembles that of the sold M.U.R.B. package illustrated earlier 
in this report. In addition, the investor has the advantage of 
leasing the property back to the developer with guaranteed pro- 
jections for 10 years. The only financial committments on the 
part of the investor are the cash flow deficiency payments, and 


a small downpayment made at the time of purchase. 


As was seen in the illustrations of comparable M.U.R.B. package 
sales, the tax sheltering of personal income, allowing the invest= 
or to accumulate real estate holdings with monies that would 
otherwise be paid in income tax, is the key to a strong marketing 
position. The foregoing financial projections, prepared by Thorne 
Riddell, Chartered Accountants, and guaranteed by Kilderkin Invest- 
ments Ltd.,indicate a positive net cash position in almost every 
year after the input of the cash flow payments by the investor and 
a positive Cumulative Cash Position over the 10 year period. There- 
fore, the investor/purchaser is purchasing the property entirely 
with funds that would otherwise have been paid in income tax plus 
retaining additional income in the amount of $1804., based on 

the 50.3% tax bracket, which combined with the pay down in the 
first mortgage principal equals an equity and appreciation gain 


of approximately $9454. over the ten year period. 


In simple terms then, the investor can own a unit in this project 
and earn approximately $9454. profit all with the use of money thet 
would have been paid to the government in income tax if the unit 


were not purchased. 


As a result of the foregoing investigations and analysis, it is 
our considered opinion that the subject project has excellent 
marketability on the basis of the M.U.R.B. package presented and 
it would appear that the purchase price asked, approximates value 


under the circumstances of the tax benefits to be derived. 
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28 Donald St., 
And 
52-72 Adelaide Stay 


Barrie, Ontario. 
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M.U.R.B. Package - 28 Donald St. & 52-72 Adelaide St., Barrie,Ontaric 





(Based on the Average Unit) 


The Project: 


The project consists of 38 residential townhouse units being 30 
townhouse unit at 28 Donald St. and 8 townhouse units at 52-72 
Adelaide St., Barrie, Ontario. Each unit includes wall-to-wall 
broadloom or hardwood flooring, except in kitchens and bathrooms, 
which are cushion floor, stove, refridgerator and built-in single 


car garage and full basements. 


The projects are registered condominiums; Simcoe Condominium 
Plan No's ll and 16 respectively, and the project qualifies 
as a M.U.R.B. 


Rental Information: 


Presently, the rents, which exclude all utilities, average 5375.00 
per month. Investigations of the rental market place indicate that 


the current rents are at market rents. 


The Residential Premises Rent Review Act, 1975 (Ontario) does 
not apply to the project as it was constructed subsequent to the 
legislation; therefore, the project is able to compete freely in 


the rental market place. 


In the following projections, provided by Thorne Riddell, Chartered 
Accountants, a rent increase of 10% per annum has been assumed, 
which is considered to be reasonable in light of the scarcity 


of residential rental accomodation. 
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Investment Summary : 


Purchase Price Allocation: 


Land and Building 534,500 
Appliances and Chattels wisn OO 
Mortgage Arrangement Fee Sa an eour 
Prepaid Interest SO OOs 
Investors Cash Flow Guarantee Seep UU « 
Total Purchase Price 5 340;, 5007. 


For taxation purposes, the Mortgage Arrangement Fee, and the 
Prepaid Interest are deductible along with the depreciation 
of the building and appliances and chattels, as outlined in 


the following projections. 
Purchase Terms: 


The cash downpayment totals $25,500. being payable $2700. on 
closing and $22,800. as the investors Cash Flow Guarantee Pay- 
ments. The Cash Flow Guarantee Payments represent the projected 
rental operating deficiency in each of the first nine years as 
outlined in the following projections, prepared by Thorne Riddell, 
Chartered Accountants. As security in support of the Cash Flow 
Guarantee Payments, Kilderkin Investments Ltd., will take back 

a note from the investor secured by a collateral mortgage bearing 


no interest. 


The balance of the purchase price will be made up by a £rrst 
mortgage of $45,000. repayable in blended monthly payments 
based on a 25 year amortization, bearing interest at 15% per 


annum and being due 5 years from the date of purchase completion. 
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Lease Back Agreement: 


Kilderkin Investments Ltd., the developer, will lease back all 
the units in the project for a nine year term. This lease back 
will be on a net basis providing, in consideration of the receipt 
of the rents generated, the lessee will pay all principal and 
interest payments on the first mortgage, and all repairs, main- 
tenance and other expenses that may be incurred. The investor/ 
lessor will only be responsible for the guaranteed cash flow 


deficiency payments as part of the purchase price. 


In the event of default by the lessee in making any required 
payments, the investor may offset such amount from the cash 
flow guarantee payments until such time as the defaulted 
amount is reinbursed. If the amount outstanding in default is 
not reinbursed within thirty days, then the deduction aforesaid 
shall be considered settlement of that portion of the lease 


obligations. 


Under the 9 year lease back agreement, the refinancing of the 
first mortgage is guaranteed at 15% for the duration of the 


lease back. 


seg! addition to the guarantee of the first mortgage interest 
rate of 15% for 9 years, as mentioned above, Kilderkin Invest- 
ments Ltd., guarantees the following projection, prepared by 
Thorne Riddell, Chartered Accountants and guarantees to carry 
the project to a positive position should the property not be 


on a break-even basis at the expiry of the management agreement. 
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KILDERKIN INVESTMENTS LTD. 
38 UNIT PROJECT - 28 DONALD STREET, BARRIE 


ASSUMPTIONS 
(Unaudited - see Projection Review Comments) 


(1) Average unit rental per month is $375 for the period ending December 31, 1982. 
(2) Rents increase by 10% each year from 1983 to 1990. 
(3) Tenants pay their own utilities. 
(4) Management fees are 5% of gross rental revenues. 
(5) Expenses increase by 10% per year from 1983 to 1990. 
(6) The investment requires the following financial commitment: 
$45,000 15% first mortgage 
$ 2,700 down payment 
$22,800 cash flow guarantee payable in varying amounts 
between 1982 and 1990 


(7) A payment of $6,750 over five years is required to prepay the interest on 
the first mortgage. 
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Opinion of Marketability: 


Theestructure of the MeuU.R.B. package for this project closely 
resembies that ofuthe sold M.U.R.B. packages illustrated earlier 
in this report. In addition, the investor has the advantage of 
leasing the property back to the developer with guaranteed pro- 
jJections for 9 years. The only financial committment on the 

part of the investor is the Cash Flow Guarantee payments; re- 


presentative of the rental operating deficiency. 


AS was seen in the illustrations of comparable M.U.R.B. package 
Sales, the tax sheltering of personal income, allowing the in- 
vestor to accumulate real estate holdings with monies that would 
otherwise be paid in income tax, is the key to a strong marketing 
position. The foregoing financial projections, prepared by Thorne 
Riddell, Chartered Accountants, and guaranteed by Kilderkin 
Investments Ltd., indicate a positive net cash position in each 
year, after the input of the cash flow guarantee payments by the 
investor and a positive Cumulative Cash Position over the 9 year 
period. Therefore, the investor/purchaser is purchasing the 
property entirely with funds that would otherwise have been paid 
in income tax plus retaining additional income in the amount of 
$1197. which combined with the pay down in the first mortgage 
principal equals an equity and appreciation gain of approximately 


$5247. over the nine year period. 


In simple term then, the investor can own a unit in this project 
and earn approximately $5247. profit all with the use of money 
that would have been paid to the government in income tax if the 


unit were not purchased. 


As a result of the foregoing investigations and analysis, it is 
our considered opinion that the subject project has excellent 
marketability on the basis of the M.U.R.B. package presented 
and it would appear that the purchase price asked, approximates 


value under the circumstances of the tax benefits to be derived. 


800 


-35- 


634 Strassburg Road, 
Kitchener, Ontario. 
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M.U.R.B. Package - 634 Strassburg Rd., Kitchener, Ontario. 


(Based on the Average Unit) 


The Project: 


The project consists of 35 rental, 3-level townhouses. Each 
unit contains: refridgerator, stove, wall to wall broadloom 
except in the kitchens and bathrooms which are floored with 
cushion flooring, and a built-in single garage. The common 
area facillities include ten visitor parking spaces and a 


childrens play area. 


Condominium registration of the project is virtually finalized 


and the project qualifises as a M.U.R.B. 


Rental Information: 


Presently, the rents, which exclude all” utilities, average 
$320.00 per month. Investigations of the rental market indicate 


that the current rents are at market rents. 


The Residential Premises Rent Review Act, 1975 (Ontario) does 
not apply to the project as it was constructed subsequent to 
the legislation; therefore the project is able to compete freely 


in the rental market place. 


In the following projections, provided by Thorne Riddell, Chartere 
Accountants, a rent increase of 10% per annum has been assumed, 
which is considered to be reasonable in light of the scarcity of 


rental accomodation. 
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Investment Summary: 


Purchase Price Allocation: 


” 


Land on 0,000. 
Building Seco pUOUn 
Appliances & Chattels Suieels, 000. 
Mortgage Arrangement Fee Sy 2 S005 
Prepaid Interest Sanz, 0.0. Or. 
Investors Cash Flow Payments Sc Op ou 
Total Purchase Price S 74,180. 


For taxation purposes, the Mortgage Arrangement Fee and 
Prepaid Interest are considered first time expenses and 
are deductible along with depreciation of the building and 
appliances and chattels, as outlined in the following pro- 


jections. 
Purchase Terms: 


The cash downpayment totals $26,180. being payable $2880. on 
closing and $761200.. as the investors Cash Flow Payments. The 
Cash Flow Payments represent the projected rental operating 
deficiency in each of the first nine years as outlined in the 
following projection prepared by Thorne Riddell, Chartered 
Accountants. As security in support of the cash flow deficiency 
payments Kilderkin Investments Ltd., will take back a note from 


the investor secured by a collateral mortgage bearing no interest. 


The balance of the purchase price will be made up by a first 
mortgage of $48,000. repayable in blended monthly payments 
based on a 25 year amortization, bearing interest at 15% per 


annum and being due 5 years from the date of closing (June 1986). 
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Lease Back Agreement: 


Kilderkin Investments Ltd., the developer, will lease back all 
the units in the project for an eight year term. This lease back 
will be on a net basis providing, in consideration of the receipt 
of the rents generated, the lessee will pay all principal and 
interest on the first mortgage, and all repairs, maintenance and 
other expenses that may be incurred. The investor/lessor will 
only be responsible for the guaranteed cash flow deficiency 


payments as part of the purchase DLiIce.. 


In the event of default by the lessee in making any required 
payments, the investor may offset such amount from the cash flow 
payments unitl such time as the defaulted amount is reinbursed. 
If the outstanding amount in default is not reinoursed within 
thirty days, then the deduction aforesaid shall be considered 


settlement of that portion of the lease obligations. 


Under the 8 year lease back agreement, the refinancing of the 
first mortgage is guaranteed at 15% for the duration of the 


lease back. 


In addition to the guarantee of the first mortgage interest rate 
of 15% for 8 years, as mentioned above, Kilderkin Investments Ltd. 
guarantees the projections prepared by Thorne Riddell, Chartered 
Accountants and guarantees to carry the project to a positive 
position should the property not be ona break-even basis at 


expiry of the management agreement. 
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KILDERKIN INVESTMENTS LTD. 
20 UNIT PROJECT - 134STRASSBURG ROAD, KITCHENER 


ASSUMPTIONS 
(Unaudited - see Projection Review Comments) 


Average unit rental per month is $320 for the period ending December 31, 1981. 
Rents increase by 10% each year from 1982 to 1989. 
Tenants pay their own utilities. 
Management fees are 5% of gross rental revenues. 
Expenses increase by 10% per annum. 
The investment requires the following financial commitment: 
$ 48,000 15% first mortgage 
$ 2,880 down payment 
$ 23,300 cash flow guarantee payable in varying amounts 
between 1982 and 1989 secured by a collateral 


mortgage 


A payment of $12,000 over five years is required to prepay the interest on 
the first mortgage. 
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Opinion of Marketability: 


The structure of the M.U.R.B. package for this project closely 
resembles that of the sold M.U.R.B. package illustrated earlier 
in this report. In addition, the investor has the advantage of 
leasing the property back to the developer with guaranteed pro- 
jections for 8 years. The only financial committments on the 
part of the investor are the cash flow deficiency payments, and 


a small downpayment made at the time of purchase. 


As we saw in the illustrations of comparable M.U.R.B. package 
sales, the tax sheltering of personal income, allowing the invest- 
or to accumulate real estate holdings with monies that would 
otherwise be paid in income tax, is the key to a strong marketing 
position. The foregoing financial projections, prepared by Thorne 
Riddell, Chartered Accountants, and guaranteed by Kilderkin Invest- 
ments Ltd., indicate a poSitive net cash position in almost every 
year after the input of the cash flow payments by the investor and 
a positive Cumulative Cash Position over the 8 year period. There- 
fore, the investor/purchaser is purchasing the property entirely 
with funds that would otherwise have been paid in income tax plus 
retaining additional income in the amount of $2095. which combined 
with the pay down in the first mortgage principal equals an equity 
and appreciation gain of approximately $4975. over the eight year 


period. 


In simple terms then, the investor can own a unit in this project 
and earn approximately $4975. profit all with the use of money that 
would have been paid to the government in income tax if the unit 


were not purchased. 


As a result of the foregoing investigations and analysis, it is 
our considered opinion that the subject project has excellent 
marketability on the basis of the M.U.R.B. package presented and 
it would appear that the purchase price asked, approximates value 


under the circumstances of the tax benefits to be derived. 
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550 Strassbury Road, 


Kitchener, Ontario. 
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Mevenwpmeacsage >/550 Strassburg. Rd., Kitchener, Ontario. 


(Based on the Average Unit) 
The Project: 


The project consists of a 61 suite rental apartment complex. 
Each unit contains: refridgerator, stove and Burma Teak Wood 
flooring except in the kitchens and bathrooms which are 
cushion flooring. Each unit also contains a balcony or walk- 
out to patio. Adequate parking is provided for both tenants 


and visitors. The project qualifies as a M.U.R.B. 
Rental Information: 


Presently, the rents, which exclude all utilities, average 
$338.00 per month. Investigations of the rental market indicate 


that the current rents are at market rents. 


The Residential Premises Rent Review Act, 1975 (Ontario) does 
not apply to the project as it was constructed subsequent to 
the legislation; therefore the project is able to compete freely 


in the rental market place. 


In the following projections, provided by Thorne Riddell, Chartered 
Accountants, a rent increase of 10% per annum has been assumed, 
which is considered to be reasonable in light of the scazciey of 


rental accomodation. 
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Investment Summary : 


Purchase Price Allocation: 


Land & Building S. 27, 900% 
Appliances & Chattels Soc, SO0r 
Mortgage Arrangement Fee SB2 2551.0 
Prepaid Interest S205:5:00% 
Investors Cash Flow Payments Sa 223161708 
Total Purchase Price $ 64,670. 


For taxation purposes, the Mortgage Arrangement Fee and 
Prepaid Interest are considered first time expenses and are 
deductible along with depreciation of the building and 
appliances and chattels, as outlined in the following pro- 


jections. 
Purchase Terms: 


The cash downpayment totals $22,670. being payable $2520. on 
closing and $20,150. as the investors Cash Flow Payments. The 
Cash Flow Payments represent the projected rental operating 
deficiency in each of the first nine years as outlined in the 
following projection prepared by Thorne Riddell, Chartered 
Accountants. As security in support of the cash flow deficiency 
payments Kilderkin Investments Ltd., will take back a note from 


the investor secured by a collateral mortgage bearing no interest. 


The balance of the purchase price will be made up by a mortgage 
of $42,000. repayable in blended monthly payments based on a 25 
year amortization, bearing interest at 15% per annum and being 


due 5 years from the date of closing (June 1986). 
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Lease Back Agreement: 


Kilderkin Investments Ltd., the developer, will lease back all 
the units in the project for a nine year term. This lease back 
will be on a net basis providing, in consideration of the receipt 
of the rents generated, the lessee will pay all principal and 
interest on the first mortgage, and all repairs, maintenance and 
other expenses that may be incurred. The investor/lessor will 
only be responsible for the guaranteed cash flow deficiency 


payments as part of the purchase price. 


In the event of default by the lessee in making any required 
payments, the investor may offset such amount from the cash flow 
payments until such time as the defaulted amount is reinbursed. 
If the outstanding amount in default is not reinpursed within 
thirty days, then the deduction aforesaid shall be considered 


settlement of that portion of the lease obligation. 


Under the 9 year lease back agreement, the refinancing of the 
first mortgage is guaranteed at 15% for mhendureation of the 


lease back. 


In addition to the guarantee of the first mortgage interest rate 
of 153 for 9 years, as mentioned above, Kilderkin Investments Ltd. 
guarantees the projections prepared by Thorne Riddell, Chartered 
Accountants and guarantees to carry the project to a positive 
position should the property not be on a break-even basis at 


expiry of the management agreement. 
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(1) 
(2) 
(3) 
(4) 
(5) 
(6) 


(7) 


KILDERKIN INVESTMENTS LTD. 
61 UNIT PROJECT - 550 STRASSBURG ROAD, KITCHENER 


ASSUMPTIONS 
(Unaudited - see Projection Review Comments) 


Average unit rental per month is $338 for the period ending December 31, 1981. 
Rents increase by 10% each year from 1982 to 1990. 
Tenants pay their own utilities. 
Management fees are 5% of gross rental revenues. 
Expenses increase by 10% per annum. 
The investment requires the following financial commitment: 
$ 42,000 15% first mortgage 
$ 2,520 down payment 
$ 20,150 cash flow guarantee payable in varying amounts 
between 1982 and 1990 secured by a collateral 


mortgage 


A payment of $10,500 over five years is required to prepay the interest on 
the first mortgage. 
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-50- 
Doinion Of Marketability: 


the structuce Of the M.U.R.B. package for this project closely 
resembles that of the sold M.U.R.B. packages illustrated earlier 
in this report. In addition, the investor has the advantage of 
leasing the property back to the developer with guaranteed pro- 
jections for 9 years. The only financial committments on the 
part of the investor are the cash flow deficiency payments, and 


a small downpayment made at the time of purchase. 


As was seen in the illustrations of comparable M.U.R.B. package 
sales, the tax sheltering of personal income, allowing the invest- 
or to accumulate real estate holdings with monies that would 
otherwise be paid in income tax, is the key to a strong marketing 
position. The foregoing financial projections, prepared by Thorne 
Riddell, chartered Accountants, and guaranteed by Kilderkin -Invest- 
ments Ltd., indicate a positive net cash position in almost every 
year after the input of the cash flow payments by the investor and 
a positive Cumulative Cash Position over the 9 year period. There- 
fore, the investor/purchaser is purchasing the property entirely 
with funds that would otherwise have been paid in income tax plus 
retaining additional income in the amount of $2395.) based (on. the 
57.7% tax bracket, which combined with the pay down an the first 
mortgage principal equals an equity and appreciation gain of 


approximately $5503. over the nine year period. 


In simple terms then, the investor can own a unit in this project 
and earn approximately $5503. profit all with the use of money that 
would have been paid to the government in income tax 1£ the unit 


were not purchased. 


As a result of the foregoing investigations and analysis, 1t is 
our considered opinion that the subject project has excellent 
marketability on the basis of the M.U.R.B. package presented and 
it would appear that the purchase price asked, approximates value 


under the circumstances of the tax benefits to be derived. 
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QUALIFICATIONS OF THE APPRAISER 


NAME 


ADDRESS 


TELEPHONE 


PRESENT. POSITION 


EDUCATION 


PhiitpreR. upp 


113 Sandringham Drive, 
Downsview, Ontario, 
M3H 1E2 


(416) 635-9466 


President, 
Philip R. Jupp Limited 


Secondary School Graduate 
One Year University 


APPRAISAL INSTITUTE OF CANADA 


Completed Courses: Appraisal 1,ll & lll, 
Economics 1 & 11, Real Property Law, 
Construction Cost Estimating, 
Communication Concepts and Strategies. 


Completed "Single Family Residential 
Demonstration Report" 


Completed "Income Property 
Demonstration Report" 


Received C.R.A. Designation - 1975 
Attended: Expropriation and Partial 
Taking Seminar. 

REAL ESTATE INSTITUTE OF CANADA 
Completed Courses: Commercial Real Estate 
Real Property Law, Economics, Property 
Management, Principles of Appraisals, 
Business Law, Man and His Environment, 


Real Estate Brokerage. 


Received F.R.I. Designation - 1975 
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EXPERIENCE 


PROFESSIONAL AFFILIATIONS 


5 Ome 


1968 - 70 
Real Estate Sales 
Ri, GHOLKan. &UCOss soca, 


1970°' = 71 
Real Estate Sales 
J.H. Willson Realtor 


L971 716 
Real Estate Brokerage and Appraisals 
Philip R. Jupp Limited 


1976 = 79 
Manager Appraisal Department 
National Trust Company, Limited 


1979 - 1981 

Director of Professional Services 
Real Estate Division 

National Trust Company, Limited 


1981 - Present 
President 
Philip R. Jupp Limited 


Toronto Real Estate Board 
Ontario Real Estate Association 
Canadian Real Estate Association 
Real Estate Institute of Canada 
Appraisal Institute of Canada 
Trust Companies Institute 
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APPENDIX 72 


Statement re qualifications 
and experience of E.D. Marchant 








EDWARD DENNIS MARCHANT 


The following is taken from Marchant's evidence to the Inquiry: 


Q. Mr. Marchant, would you,. for the 
record, give us your full name, please? 

A. Yes. Edward Dennis Marchant. 

Q. And I understand that you are 
involved with a couple of companies called,"Marchant 
Company Limited", is that correct? 

Bs "res! 

Q. And Marchant Investments Limited. 

Ae a Right. 

O. TLet"s déal with the firecuyone, 
Marchant Company Limited. What is your position in 
that company? 

A. I am the president of that company. 

Q. And what is that company involved 
in; what type of endeavour? 

A. The company acts as a real estate 
ey scot Ne and as a real estate investment manager. 
We manage approximately two thousand residential units; 
fifty thousand square feet of commercial space and we 
supervise management of another, approximately, two 


thousand residential units. 


We act as a consultant to certain finan- 
cial institutions. In some cases, real estate loan 
workouts and that sort of thing. 


Q. When was the company formed, Maxchant 


ane Ps 
Company Limited? 821 


oe 

A. Approximately, ten years ago. 

®. And did you form the company? 

Pisa SCS4 attra cr. 

Q. Now, the other company, Marchant 
investments Limited, what is your capacity with that? 

A. Okayo olan prestdenn ofetivar 
company. 

O.) PIANG whetisore ob endeavour 1S. 1 
involved in? 

A. Marchant Investments Limited is a 
NHA approved lender. It has a mortgage broker's 
licence and is registered under the Ontario Securities Act as 
a broker/dealer. 

Q. When you say it is a "NHA approved 
lender”, is it actually in; the; business of... 

A. Yes. We service mortgage loans for 
pension funds and we have syndicated mortgage loans 
to individuals and to institutions and we service 
those mortgages. 

Q. When you say you ‘syndicate loans', 
just for the record, what actually, is the process 
of syndicating loans? Who are you acting for? 

A. Well, in the case of the pension 
funds, of course, we act, either for one pension fund 
or a number of pension funds on one mortgage and we 
do the underwriting of the loan and we place it with 
the pension funds and then we service the mortgages 
fore them: 
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And, we also have syndicated mortgage 
loans to individuals, and we service those mortgages 


for those individuals. We actually make the mortgage 


loans to the borrower and on behalf of the investors. 

Q. You would then be involved, am I 
correct, in reviewing the loan; approving the loan, 
reviewing the security behind the loan, etc.? 

Rew We co all of the Underwriting. “We 
do the investigation of the project and structure the 
loan, make the recommendation to the investors, work 
all*the way through closing ae cuneate with one lawyers 
acting for both sides and then we service the mortgage 
afterwards. 

Q. Now, I understand that you are a 
chartered accountant. - 

vet Ness 

Gere Orreccy 

Aare (Yes. 

On sand that, “ae. sone time ago, you were 
a tax partner with Deloitte, Haskins & Sells. For 
the record, will you advise us of some of your employ- 
ment history from that time? 

| A. Yes, I was tax partner with 
Deloitte, Haskins & Sells in Winnipeg; Coopers & 
Lybrand in Toronto. I was vice-president, finance 
of Bramalea Limited. 

O.ee Sorryne just mhee time periods are 


4 


we talking about? 
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4. 
A. We are talking about 1962, '61, '62, 


starting with Deloitte's, and I would think that 
Bramalea would have been around 1967 or '68. 

Q. “That @s" €he® company? that? snow 
known as "Bramalea Limited"? 

A.wWeVes, LtPise PSAnGs then 1 was Vibes 
Finance of Great Northern Capital which became Abbey 
Glen and which is now Genstar. 

And, subsequent to that, I started my 
own business, which would have been about ten years 
ago, tO act as a consultant to real estate developers. 
Véeuryeshortly, thereafter, I joined Traders Finance, 
Guaranty Trust, Marine Midland Bank in the formation 
of M.M. Builders Funds Limited, which was really 
-Marine Midland Bank operating in Canada. But, I was 
a shareholder of that company and Guseanee Trust was 
also a shareholder. 

At the same time I was on the Guaranty 
ePrewce mortgage committee, their management committee 
and acted as 20 y 1 SeeeCe naan Sharwood, who was then 
chairman of the board of Guaranty Trust and Traders. 

Q. For how long did you act in that 
capacity with Guaranty Trust? 

A. We ran that operation for about two 
and a half or three years and M.M. Builders Funds 

would have done,approximately, a hundred million 7 
construction loans, in Canada, and I was the president 


of that company and ran the company. 
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Subsequent to that,.and I should say, 
in addition to that because my companies still operated 
at that time, and we then syndicated mortgages, as I 
have indicated for the institutions and individuals. 

We, subsequently, syndicated MURB's 
and other real estate investments and stayed involved 
with those projects as the representative of investors, 
and we built our management, that is, property manage- 
ment operation, as a result of that and our investment 
management operation and real estate consulting 
operation. 

a I understand that not too far in the 
past you had some involvement with a company called 
Exechequer Trust? 

A. .Yes.. During the course of that time; 

we formed Exechequer Trust Company; we ran Exechequer 
Trust Company for about two and a half years and sub- 
sequently sold the charter, which would have now 
been,-.I guess, a couple of years ago. 

Q. When you were involved with Exeche- 
quer Prust, in what capacity were you involved? 


A. I was vresident of Exechequer Trust 


Company. 

Q. Were you involved in the day-to-day 
lending practice of that. trust company? 

A. Yes, I was the chairman of the lend- 
ing committee, also and we made mortgage loans, of 


course, and raised funds from thespublicruncder’G et Ces: 
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And we also acted as an intermediary in 


arranging mortgage loans for other institutions and 
we shared mortgage loans with institutions, such as 
Guaranty Trust; and that’ spre or ting. 

Ou z understand that you had some 
involvement in the past with what was then C.M.H.C. 
in developing the, what I called 'the original MURB 
program'? | 

A.” Yes “TRis “goes back co cine beginning 
of the assisted rental program, which is the ARP 
program. I helped Claude Renaud, who was then the 
Director “of Lending at'C.M/H SC: “in writing the regula- 
tions that governed the administration and control of 
the MURB program on behalf of CyM.8-C; 

| Q. And have you written any articles on 
the subject of "MURB' S? 

Aw “Yes.” Yes, I wreve an arco Or, ci 

Canadian Chartered Accountant and, which, I believe 
was in about 1977 and, subsequently presented a paper 
to the Canadian Tax Foundation and that paper is in 
the Conference Reports and had, according to the 
Tax “Foundation, fairly wide circulation. 

By the way, the first article was, for 
the C.A. magazine, was based...it was a very brief 
example of an actval.MURB dealing.with, primarily the 
tax implications. 

The Tax Foundation paper was titled, 
"The Murb as an Investment" and deals, primarily with 
the investment advantages and disadvantages of a. 
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APPENDIX 73 


Fasken & Calvin memorandum 
to file in the proposed Seaway 
Trust -- lvanhoe transaction 


M BY MG 


POE PLE 

FROM: R. W. GARDNER 

DATE: SUNG? Tt L982 

RE : SEAWAY TRUST AND IVANHOE JOINT VENTURE 
jaya Uy oer 82658/813 





Hans Schumeth telephoned me today and said that a 
draft proposal had been prepared by Ivanhoe's tax advisors. 
However, Schumeth was concerned about some of the values 
contained in the proposal, such as the appraised value of the 
plaza at $11,300,000.00 in order to support a mortgage loan 
of $8,500,000.00. Schumeth felt that an appraisal of the 
land and buildings only would only support a mortgage OF 
$6,500,000.00. I reminded him that Andrew Markle had always 
approached this problem on the ground that the shopping 
alata in Operation with the Seaway favourable rate mortgage 
financing in place would have a market Vauire gor oS Ti 73007 D000o. 
Schumeth said that he would go back to his appraiser Whthe nas 
approacn and see if he Penns re-work their figures. In any 
event, the matter was left in his hands and he will send us 
Ivanhoe's proposal as soon as possible. 

Subsequently, Len Alksnis at McLean & Kerr 
telephoned me to confirm the above. 

Vec: Mr. Andrew Markle 
cc: Mr. R. W. McDowell 


cee aMreewe uo. Bies 
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Lebow Appraisal Services 


Reply To: O Box 190, Postal Station T, Toronto, Ontario M6B 4A1 
O 8 Flavian Cres., Willowdale, Ontario M2H 1V9 


Barry Lebow F.R./.,R.P.A.. A.M.B., C.R.E., TELEPHONE 224-2662 


Ontario Land Economist Real Estate & Mortgage Broker Accredited Appraiser 


AUGUST 275) 1982 


Byron Dailley, 

Asst. General Manager, 
Seaway Trust Company, 

2255 Sheppard Avenue East, 
Willowdale, Ontario 


Dear Mr. Dailley, 


RE: THE CENTRE - MARKHAM ROAD AT SHEPPARD AVENUE EAST, 
SCARBOROUGH, ONTARIO - PRELIMINARY REPORT - LETTER-of-OPINION 
OVAL UES 





Based solely on the information which has been supplied to us, 
we have formed an estimate of the market value of the Subject 
Property. The property consists of a shopping plaza secured by 
a Steinberg Store as the major tenant. It is our opinion that 
tne Market Value ase at Atigust 27, 1982 is: 


ELEVEN MILLION FIVE HUNDRED THOUSAND DOLLARS 
$11,500,000.00 (Canadian) 


This is, of course, a preliminary estimate and could change 
when a full and detailed appraisal analysis is undertaken. We 
understand that this Letter-of-Opinion is needed for mortgage 


financing purposes. 


We trust that this report will be of assistance to your Company 
for any decisions which. you will have to make relating to the 


j dieaat 
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member of most professional Canadian real estate & appraisal associations 


Z -s 
; Lebow Appraisal Services 


(a 


Subject Property. We await your instructions to proceed on 
completing this =aporasia) assignment. 


Respectfully yours, 


LEBOW APPRAISAL SERVICES 
Per: 





BARRY: LEBOW GE OR. lad MB pee A bs. Bgl a Sih 
ONTARIO LAND ECONOMIST. 
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APPENDIX 75 


Lebow Appraisal Services 
reports (preliminary and 
final) an the London 
Armouries transaction 





LEDOW 7APPRAISAL SERVICES +22: : 


648 Finch Ave. East, Ste. 1, Willowdale Ont. M2K 2&6 Tel. 224-2662 
eR ne piano) HoOCmes Sea, PO Box 190 Station ., ioronto M6s 447 
Barry Lebow FRJ.RPA. AMS. 


Omaric Vans Economs! Rea’ Estate & Mortgase Sroxer Accresiies Aopraser 





March 12,0 1322 


RODeieND eens FR SL}; 
Seaway Trust Company, 

2255 Sheppard Avenue East, 
willowdale, Ontario 


YO 
m 
GQ) 
TO 
ON 
O 
( 
Pie 
OO 
J> 
an 
WN 
+ 


TEAST. LONDON. CGN TARIO 
Be cae ih PMO Pay PROJECT 


ww 23% 


Cea eae acia On} 


Peamemumour your request, we are starting tO prepare a 
full comprehensive and intensive appraisal report of the 
Subject Property. At present we have cetermined that tne 
rat CeetOvene eae ho ect, «with Olans, permits ‘dnc ~all “drawings 


belonging thereto, has an estimated Market Value as at 


S 2 ae Aaraataa) 


As you are aware, a full report with more detailed research may 
determine “hat the price could be slightly adjusted either 
Howeard.crseowunwerd..1his levter is tor yeur fiteas and ws ‘simpy 
a letter to outline our findings as of this date. 


3 


Respecstullmu.youns., 


PeOUNv eo eRe oa. SERVICES, 






7 
v 


retro e MB RS PLAS Se. 
Onzaryvo Land Econom 


Instructor WAR 1 5 1982 


Certifiedeteat “fs'tate 


Lebow Appraisal Services 


Reply To: GO Box 190, Postal Station T, Toronto, Ontario M6B 4A1 
Q¥ 8 Flavian Cres., Willowdale, Ontario M2H 1V9 


Barry Lebow F.R.!., R.P.A., A.M.B., (Swish aN: TELEPHONE 224-261 
Ontario Land Economist Real Estate & Mortgage Broker Accredited Appraiser 





Aucuist 17, 1962, 
Andrew Markle, 
Seaway Real Property Limited, 
2255 Sheppard Avenue East, 


Willowdale, Ontario. 
RE:ARMOURIES RETAIL/HOTEL COMPLEX, LONDON-APPRAISAL REPORT 


Dear ot ce 


As rvequested, we have carefully prepared a full appravcaleuepor: 
of the Subjects) Property.) Your shawel (indica (ede t conte) Gate ie 
report. is stow serve lias a Denchmarkehor ertneremonugageuc Gmuail: 
financing. .purposes.,, and) further wm yous laVestnd i cotiecu Osu cmt. 
the appraisal will be subject to the projections of the completed 
project |).to be, built, 9 as described Nerein.g ine enclosed revon: 
indicates that) the irobadley Seeing err ee Ole CameoU One cn 
Property, aS at Aucust “Bye loc2 jis: 


SEVEN MILLION FIVE HUNDRED THOUSAND DOLLARS 
$ 7,500,000.00 (Canadian) 


This estimate of “value reflects “the ‘income approach tomvalue 
which has been treated as an annuity .«We “Crust” that this 
appraisal will "be relevant to any decisions which you may mare 
concerning the Subject Property. Welauesat your (servi Celt Clanewer 


any questions which may arise concerning this appraisal. 


Réspectiuliv yours, 
BOW APPRAISAL SERVICES 





Barry A. Lebpow,F .RtlAs A Mvoir Ree Ao oe nee 
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DEFINITION OF APPRAISAL PROBLEM 


DEFINITION: 


An appraisal is a sequential, analytical process blending 
the observed characteristics of a property with the elements 
in the market place which give effect to the Market Value of 


SepruOper uy, aor ol ar specrinc date. = 


PURPOSES 


iMeme Dump ome seO1 the appraisal 16 To.estimate the Present 
Worth of Future Benefits as an estimated Market Value of the 
PUpjecte Goperty, Kkrown as “Ine Armourdves located at thie 
SCUtm=wesvern corner of Dundas and Warerloo Streets, in the 
SuUveeeomeumonadon,  sOntarto; in fee simple, based upon tne 
SOncep. weOr smrvenest: ‘and Best Use,  uwsrne-trodevers=prreesmand 
real estate trends and estimating the proposed and completed 


Hotel sretaw iproyectr. 
POCUS: 


ioe sfinal e@strmate of value results  from’a tratvonalization 
Or ytne piveica, and economic characteristics “ol thie: Subject 
Bcopeltyenin | terms of pest, current and future pertormanece 
Mevets :cocusing upon the quality “and “durabilty “oP tne 
proposed hotel/retail complex to be renovated and erected 


upon the subject lands. 
EPFECTIVE DATE OF APPRAISAL: 
pogust 17, 1982. 

FORMAT : 


The appraisal consists of two parts: - The Description 
ee - The Valuaton 
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DEFINITIONS USED IN THE APPRAISAL REPORT 
HIGHEST AND BEST USE: 


" The most profitable and likely use to which a property 
can be put. The opinion of such use may be based on the 
highest and most profitable continous use to which the 
property is adapted and needed, or likely to be in demand in 
the reasonable near future. That use of land which may 
reasonably be expected to produce the greatest NET return to 
Land over a given number of years or period of time. That 
legal use0 guich. “SLi yea ‘to land the highest  mmesent 


value: sometimes called optimum use. 
MOST PROBABLE SELLING PRICE: 


For the purpose of the appraisal, the most appropriate 
definition of value is that of "Most. Probable Selling 
Price’, as defined by Professor Richard U. Raine. bia who 


States: 


" The most probable selling. (price Uieltnet selling price 
which is most likely to emerge from a transaction involving 
the Subject Property if it were exposed POU (Sa Let te te 
current market for a reasonable time at terms of sale which 


are currently predominant for properties Gi .<the suo ect 


type. 


FEE SIMPLE: 


An absolute fee; a fee without limitations to any particular 
class of heirs and restrictions, but subject to the 
limitations of eminent domain, escheat, police power, and 


taxation. An inheritable estate. 
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U0 N20 0" N 


Paeweees Seve vVenth “largest city is "the ‘centre of a rien 
farming area. Peest. local produce ettracts thousandests 
London's Covenant Gardens, a tfanmers' «market. © bach 
Sepvemoer, London whests: the Winter Gaiwa-e Ontariats oldest 
V2] een eSc.ad.) ished, in .)868. 


inconpomevea yin 1855... thea vity sof? Londonmimas selected.asetne 
Or warnawegicapuualdgotethe Rrovimee -of Oimtanio, sbutiolos wrthis 
Gi sora: vom) fio) | qieronto. The aGitiy brs sgoVermeid uby daoGi ty 
VOUT waeecomocsed . Of mad. jeyor se merourm ymembers. -0f. «Board. (ot 
Controws vange fourteen aldermen. THE. POpUret ion 1S) abies 
265.000 inhabitants. 


Semeror tie major emolovers are : Canada Trust,. London Live, 
MempOCOomscaicdan ax ce LO, Firestone steel. Northern. lelecom, 
abatts and many ,orber major corporations. 


Moeccres  aCUmurea Wo lacreractions “imcludes — anvart ¢galliaryv, .4 
Symphony Orepestua - and. A. professional. stneatre. comoay. 
mceadewic Gualityand,.scengc beauty are combinedonm the campus 


orerne,voiversity.or Western Ontario. 


Pieeincet ion .0t..Loncon,..LOOumbles west ot Toronto, vin. tre 
centre of south-western Ontario gives it access to many 
major Canadian and American cities in less than one cays 
Griving for shipping purposes. The Mac-Donald Cartier 
Freeway (401) serves as a main street for soutverm Ontard.cy 


with London having immediate access to this road system 
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LONDON 4 Coneinued:. 


The London region draws its’ water through pipelines from 
both Lake Erie and Lake Huron. These pipelines serve both 


industry and residential users. 


The City is served by regular railway transit’ an@ucmere sts a 


MUNA etal aa por ct. 


Ritvoical '-acre wmndustrian ss tens priced at about “$22,500 
per "acre “Wren yFone to "tén “sere Vsltes “tsel ling * *setween 
S30 000s 500 Cie tard cre. 


The City which is situated along the Thames River boasts 
acres of parks and some of the finest tree lined residential 
streets in Ontario with many stately and large, older homes. 
There are numerous tourist sites, a good downtown shopping 
area all combined with an unhurried small town atmosphere. 
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LONDON, ONTARIO - REAL ESTATE MARKET 


\CANCY RATES 


Apartments ~"3.8e TN ADTIVALIS temastper CaM ec. Suvavieys 

- (2% in Oct. 1981, as per telephone survey). 
Retapl Space" No “statistics available - 2% “estimated. 
Ornate  PSoace: yoaNo statistics pavathablec=a52% -est ima ted: 
Industrial - No statistics’ available - 3% estimated. 

-NTAL RATES 

Apartments - 2 bedroom - $200:-to $300 per.month 
Townhouses - 3 bedroom - $300 to $400 per month 
Retail Space - $8.00 to $20.00 per sq.ft. in downtown 
Retail hecmace: ~~ 59. 00Nto 320.00 per sq.Tt! an outlying plazas 
Upricerspace "= 9.00 to S$T6000 per’ sq. Tt in=downtown “area 
Industrial ea Mies 0, CO. S2. 72 Dem nSGt tt “enmOUGMNOUt mule CN « Yas 


BUSING COSTS 


The cost of a home ranges from $40,000 to $100,000 for 

3 to 4 bedrooms. 

The average price for a 1200 sq. ft. detached brick bungalow, 
five to eight years old with three bedrooms, 1 1/2 bathrooms, 
‘one car attached garage and full basement on a 6000 square foot, 
fully serviced lot, is $71,000 according to a Canadian survey 


of house prices as of June, 1981. 


Prepared by: Economic Development Division, London, Ontario 


Date: Ootober 7 e9e | 
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LONDON, ONTARIO - THE HOTEL MARKETPLACE 


On May 3rd, 1982 a meeting was held at the toronto ‘onmices 
of the firm of Laventhol and Horwath; chartered accouncants. 
Present were the appraiser and Mr. John Burt. The Laventhol 
and... Horwath..ficm. is ..recagnized, as sone _ of “the leqdding 


authorities on hotel and motels, in North America and their 


clientele includes many major chains. They have indicated 
the .SfolVowing- information® whiehiosdlates™ to (eneéacAmmory 
Project in London, Ontario. 


1.) Thes “Gufrentccost tof ’developingeaticunney 's Enagtote nas 
avout $30,000.06 per rodm,. .which tncludess ctand, 
construction, furniture, fixtures and equipment, plus 
interim, financing...This chain.builds rooms catering oto 
the bargain seeking traveller and provides basic and 
well-designed facilities. 


2.) The 560 room Carlton International Hotel on Dixon oad, 
hononte, was just . comoleted at between 
$25,000-$30,000.090) per rooms 1 héw hand isagleaseds (bUvers 
astimated..to,.be. valued satwan-additional $4,000.00 sper 
room. 


3... There. are -now,-about, 1,400erooms in, London at present 


(See brochure contained herein). 


4.) The average London hotels and motels achieved an average 
occupancy of 65% in 198l cat an) average room rate. of 


approximately $38.00 per day. 
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THE ARMOURIES - HOTEL/RETAIL PROJECT 


HUSTORY 


The Armouries (sometimes spelled Armories) were erected in 
1913 and have been a London landmark since that time. They 
have served the armed forces through three major wars and 
have been well maintained by the government over the years. 
The “centre of the building is a large parade area with 
offices and quarters along the Dundas Street side. 90% of 
the building is two storey with numerous turrets, as evident 
ine4 the Sphetographs herein’. The bui liding has a gross floor 
area of about 40,000 square feet (rounded) which can be 
increased, as the centre portion ts an,pen/pildn and a 
second floor could be created. The exterior is of clay brick 
with stone foundation and stone along the ramparts. The 


overall appearance is that of a pseudo-castle. 


THE? P ROPOSAL 


We have been instructed by the owners representatives that 


the proposal for the existing site tis] to: 


-retain the existing building and create 30,000 square feet 
of retail space along the two main streets; (Boutiques, 


shops, restaurant, etc.) 


-~create a minimum of 200 parking spaces in the covered 
parade grounds with ramps and to add an additional floor 


level for this usage; 


erect a new. 200 room hotel in co-operation with Day's Inn 
of Canada, rising from the centre of the existing building 


and directly over the parade/parking area. 
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LOCAT ION 
a Fis cyl TE 


Thes ;-Armeouries ane; situate fadyacent#to hheyea tyaGentre 
complex: whichrancludes ywhejdaag ships of jtheatod idayednn 
chain, atthes;Holdiay; Unnib! City skentre dowexrsanddthne 
Canada Trust. office towers. The buildings include,an 
enclosed shopping mall with mumerous shops and 
boutiques: This! isi also thiessconventaong centre wf; London 
and is numberms33 stmgepiG@ntarito, Oiforjsivthe  conventa on 


business. 


Ther site: isvestrategical ly) located fat, the south-western 
intersect i onts-ofbusctiwo ¢ of Liondion is aaing tireet sig Dundas 
and Waterloo. This site is in the heart of the business 
and financial section of the City and most offices and 
businesses are within easy walking distance of this 


Vocatvo6n. 


The “site” we) grade featjiustinects Kevielcand! fjssjei-lat staple 
land” with "no ~Drool ems “~Tequn cing atte) tenis. Came cme 
landmark in London and, will provide an . easily 
Leen trieittabive address efor sthe « new «tenants; of }<the 


completed project. 
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IDENTIFICATION OF SUBJECT PROPERTY 


LOCATION: 


At the south-west intersection of Waterloo and Dundas StReets AiCity 
of London, Ontario and municipally known as: 325 Dundas Street East, 


London. 
LEGAL DESCRIPTION: 


Parttelotsis4 and; south cide tof Dundas Street East, London (Parts l, 
2, P33R-3673) subject to easement in favour of City over Part 1 and 
together with right-of-way over Parts 5,6,7 and 8, 33K) ,307 3 


ZON ING: 


Local Business I. By-Law #CP. 306 (D.2) 


ASSESSMENT : 


According to City roll #050-010-008 
Current Assessment is: $1,685.41 0200 


TAXES: 

L98lataxes ewere:) «$23,980.42 

SITE AREA: 

42,040 square feet with 266.28 frontage on Dundas Street. 
ACQUISITION: 

Closed December 6, 1981. 


Charlottenburgh Properties Limited to William Player (In Trust) 


$1,250,000 Sale Price with $750,000 down payment. 
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THE VALUATION 
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VALUAT LON 
METHODS OF VALUATION 


There are three approaches to estimating the market value of 
property :COsT, INCOME (Capitalization), and COMPARISON 
(Market Data). 


Ineltne cost YApproach the! appraiser. sls | examining, tne 
construction market. An analysis is made of the current cost 
of constructing the improvements, which includes the cost of 
materials, labour, overhead, and profit. The estimate is 
then adjusted tormreileck ‘Anya giCSoMmoenwa Ue. due, «to 
depreciation and added to the estimated market value ofgeuhe 


land site, which is based upon the Market Data Approach to 


value. 
The Income Approach i Seuepasedea DON a ttieestcome that the 
property can generate. The Net Annua lielmeome: is andarect 


indication of its value. Value is estimated by capitalizing 
this Net Annual Income. The validity of the Income Approach 
depends on the reliability of the data and the proper use of 


capitalization. 


The Comparison Approach uses actual sales of comparable 
property(s) as a basis for estimating the value of the 
subject property, with adjustments for the many differences 
Metweernuieach) sale sand the-isubject..Ihe valicity of this 
approach depends on the similarity of the property(s) used 
as measures of comparison. The more comparable the property. 
the less the adjustment process (in dollars) and therefore, 
the greater the degree of “reliabulitye. he smatver. tae 
adjustments, the closer Comoe adjusted Market Value of the 


subject property. 
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DIRECT .=SALEasMEDHOD 


COMPARISON APPROACH 


The following pages contain land sales within the 
London City’ cores A*Tewrsalies, as®notedy) areeuo 

elose this year, and the*corresponding*Asteement s 
of Purchase and Sale are enclosed. The study of 
sites is comprehensive and the final correlation 

is deemed to be conservative for appraisal 


purposes. 
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COMPARABLE A 


Instrument No. BUGlaS Dated cept, Ol. Ree Uele Our 
Vendor: Andrew Ms optlet = Dennis Fr rownight 
Purchaser: Eastern Canadian Greyhound Lines Ltd. 
Legal Description: Ashe :O fini Otte) 0, eee OL ote Ly. 


S/S York St .SWe 
and Pt< Dots’ lo-& 17 “N/Sebathurst. ste 
West, designated as Parts 1 & 2 33R4841 


Consideration: $875,000. cash 
$400,000 property exchanged 


Siyi27 5,000 


Property Exchanged: Lot 11 S/side York Ste 
Seean Part beocR67 


Total Area 1.072 acres = 46696. sq. ft: 





Rate $27.30 per sq. ft. of land area. 
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COMPARABLE B 


The following i¢ a copy of an Agreement of Furchace 
and Sale, with attached survey, which is to close 


September 30, 1982. 


Sold for $54.06 per square foot. 
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j AGREEMENT OF PURCHASE AND SALE ag 


Ma eces CAMLON INVESTMENTS INC., Suite 603, 372 Bay Sereec, Ivronco, Cur, Wlen ito buy from 


ENDOR DOUBLEFIVE HOLDINGS LIMITED c/o Colony Investmenca Led., 525 Exeter , inrough Purchaser's 
“ Koad, landon, Ontario 


GENT, Equity Crowch Realty Inc., 246 Wacerloo Streec, London, Oncario N&B 2nd. ihe following 

RUPERTY: fronting on the Lust sJeof Ridouc Screec North known municipally as 384-386 Ridouc Street North 
+ the Ciicy ot London. APA, County! ... fof Middlosex PE Ee aie 

nd haweng a frontage of Bl feec more or less by a depih of 109 feecr more of leus and descnbed as 

‘arc at Loc 20 South side of Dundas Streec and Part of Lot 20 North side of King Street 

comprised of Parts 2, 3 and 4 on Survey Plan 32R-72, ctogecher with a right of way over 


‘arte 1 and 5 an Survey Plen 32R-72 and aubject to a right. of way over Part 2 on Survey 
‘Lan J2Rk-72 


< wT, af the PURCHASE PRICE of ; 
SOLE CaS Crue whats near Ce We 
FOUR HUNDRED AND REEFY, THOUSAND 


WT TTT nen Canadian Dollars ($Can. 4 5UyGOG= 00 
m the following terms: 


tL. Purchaser submis wath this offer TEN THOUSAND a a een OL AT NICS FL) OOD SOO. 5-4) 


cash/cheque payable 10 WemIOXE Agent as a depos to be held by him ia trust pending completion of other terminairoa of this Agreement 
aad to be credsied lowers the Purchase Price on completion. 


2. Purchaser agrees to pay the balance of the purchase price as follows: rir 
: Ww" SSS COS. 45x53 Ved 
a) a mortgage back to the Vendor co secure the principal sum of S$i+@-onf00, 
said mortgage to mature 5 years after the closing date with a right to ge 


prepay in whole or in part ac any time without notice or bonug,, 


epayable r( 
interest only half-yearly, and bearing inceresc at the rate Becaa ecete { ee 
per annum; and 


b) the balance of the purchase price, subject to adjustments by certified 


cheque on closing dace. 


2A. Attached hereto and forming part of this offer is Schedule "A". 








SEE 
Sia B787 se@.cr. * 
ee 
a (Sub lo Diow. om came ) 
is 
peat 
te Tosplhoy tua, Os OS 
ae 
. 
ae t those listed hereunder: 
nciuded in the purchase price cace pt 
}. Purchaser and Vendor agree that all existing fixtures are) ee tds x 
i : NONE 
and thatahe following chattels are included in the purchase price: i 
vs as Siad NAC he! 
Meee a St ing 
ie URN ~ ee een ester 


re l ‘ = 5 . 
ie . ’ ry 2 | be return u aster wil t 
1 1s) alter whe houme uf nor accepied this Offer shall be null and voud and the deposit shal ed io Purchase how! 


inverest ul Uevuclon 


> 19 82 | Upon completion, vacant 
$ The Agreement shall be completed on the 30th day of ; eu paere nee po 
ieee of the properly shall be given to Purchaser unless otherwise Fo 
pe 


e. 
Nou-rfesidencial cenancies terpinuble on oot more than 3 monchs nocic 






6. Pereresetsheti-be stowed suactil-cheiOchiwey pris 


present use (cOMmercial) 
at hin own capense, 10 satisfy himself that there are nO outstanding work orders affectin P 


ress or implied, represeniavon OF warranty of any hind that the future intended 


7 Vendor und Murchaser agree that there 1s no conuition, exp ce aliy \ripulaied hetgunser: 


use of the propeny by Purchaser is or will be lawful eaceps as inay be specs 


NONE 


subauiting th Olfer and vedersigags that ypos, Vendor occepurg Int. ¢ 


£. Purchever echnustedices having Inspected the property prior to 
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SCHEDULE “A™ to an offer sade 
by Camlon Investments [nc. 

to Doublefive lWoldings Limited 
c/o Colony Investments Led. 
for the propercty municipally 
known as 384-386 Ridouct Street 
North, City of London, County 
of Middlesex 


All nocices and payments which may be or are required to be 
given under this agreement shall be delivered or senc by 
registered mail, in the case of the Vendor, to the Vendor at 
its address shown herein or to the solicitors for the Vendor 
and in the case of the Purchaser, to the Purchaser ac its 
address shown herein or to the solicitors for the Purchaser, 
or at such other place as either party say from time to cine 
designate by written notice to the other given in accordance 
with this clause. Notices and payments which are delivered 
or sent in the manner aforesaid shall conclusively be deemed 
received for all purposes hereof, in the case of those 
delivered, on the day of such delivery, and, in the case of 
those given by registered mail, on the second business day 
following that upon which the notice or payment was 60 
mailed. Notwithstanding the foregoing provisions of this 
clause with respect to mailing, in che event that it may be 
reasonably anticipated that due to any strike, lockoue or 
similar event involving a postal service, any payment or 
notice will noc be received by the addressee by che second 
business day following the mailing thereof, then the mailing 
of any such payment or notice shall not be an effective means 
of sending same but rather any such payment or notice shall 
be sent by the most reasonably expeditious means of 
transporcCation available. 


Included in the purchase price and the conveyance shall be 
all the rights and interests of the Vendor in and over thea 


lands adjucene to the property including rights of way 
appurtenant cto the property. 


The Vendor covenants and agrees with the Purchaser to do 
notching to encumber or lease the said property after the 
execution of this agreement and while the same is in effect 
save and except for non-residential leases terminable on not 
more than three months’ notice. 


This agreement shall enure to the benefit of and be binding 
upon the parties hereto, their respective heirs, executors, 
administrators, successors and assigns. 


It f6 understood and agreed thac the Purchaser shall have the 
sole and unfettered right and option to terminate this 
agreement at any time by written notice to the Vendor given 
on or before the 3lse day of Augusc, 1982. In the evenc this 
agreement is terminated as provided for in this clause, this 
agreement and everything herein contained shall be null and 
void and no longer binding upon any of the parties hereto and 
the Vendor shall be entitled to retain the said sums paid as 
deposits. 


The purchaser shall be allowed 20 days from the acceptance of 


this counteroffer to examine the title to the property at his 


CG 


Own expense, to satisfy himself that there are no outstanding work 
Orders affecting the property, that its present use (commercial) 
may be lawfully continued, and the vendor shall promptly upon 
reccipt of any requisitions on title attempt to answer the same anc 
Ssutisfy the purchaser thereon. If within 30 days after the 
acceptance of this countcroffer, ie 10 days after the last 

date for submitting requisitions, such requisitions, if any, 

have not been satisfactorily answered by the vendor or waived 

by the purchaser this agrcement shall be at an end and the deposit 
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SCHEDULE “A" page 2 


which is being held by the agent shall be returned to the 
purchaser. In no event shall the parties engage any 
applications under the Vendors and Purchasers Act or any other 
proceeding in connection with such requisitions, the intent of 
this agreement being that the purchaser shall satisfy himself 
as to title and upon being satisfied with the aid of any 
answers the vendor may be able to furnish within the time 
aforesaid, this agreement shall remain in force and the 

said deposit shall at the expiration of 30 days from the 

date of acceptance of this counteroffer, together with all 
accrued interest, be delivered and paid over to the vendor. 


The purchaser shall notify the agent in writing on or before Z 
the expiration of 30 days after the acceptance of this tw 
counteroffer in the event he is not satisfied as to title to 
and failing such notification, it shall be deemed that the 

purchascr has been satisfied as to title and the agent 

shall thereupon on the 3lst day after acceptance of this 

counteroffer pay over the deposit , together with all 

accrued interest, to the vendor. 


Pending the disposition of the deposit to either the purchaser 
or the vendor, the agent shall invest the same in a 

term deposit with a chartered Bank or Trust Company, and shall 
be holding the same in trust for both parties in accordance 


with this agreement. 
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Yo Piero Chal he nettle de the property rs peend snd Hee Hain sll cnc UMPrsncey Cxceme as sfoterad KD RNID UKM CTT STW OO OR 
MMe tyne XXN IEAM INR OOK INK IK XHOADIRR RAR KE HED: BOK MH EIN ICH K ADE eS KN OK OK 
DRA RID MDA ached KA RRAASUHASMAAK TH erin tne me allowed bor examining Ine Mitic aOy Vat ODycetin LO tie, UF tu eny 
Ovisianding seth anvcr, oF va Ene Lach the wd present use may not laedully De Comenecd. OF Ral Ihe PeHifal Perlding inay AO He wmsured 
Spasast ciyk Ol fire made in esaing (0 Vendor and which Vendor iy unable BX% Gs KOE LO remove, temMeEd) OF sarisly and ehh Purchaser 
wilh Mm maree thy Agreement, RONm Mandy shy merMediate acts OF MeGOiainems sa Fespect Of such ODpeciwom, shall De at an end and all 
Momvees ibcretuiore Pad sPall De teiwemed euhout imierest of Deduction end vendor sad Vendor's Agent snail not be lame for ety ort» oF 
damaper Save av te any vealed omyection so made by such day and eacepi for any OdyectiON going tu the root of the tile, furchaser shail be 
sOrmlusmely dcemed 19 Reve wceped Vendor's tithe tu ihe property 





WU Purchaser shall mee call for the prodasian of say title deed, absiract, survey Of Other evidence vl title 10 Ihe ProMerty Except such as ere in 
Ine Purses un of ceontrod of Vendor, Venu agrees that, if reqguesied by the purchaser, he will Ucliver any saetch OF survey of the propery ta 
his porees won OF earn his COMtrol 10 Purchaser as Won 4s POrsidle and pruw tothe las day allowed for erarmiming tile. 


11 AN Duitings oo te property snd all other things being purchased shall be and remain until completion at the risk of Vendor. Pending 
completa, Vendor shall hold oll insusance podmies, if any, and the proceeds imereol sa trusi for ine parives Bs the inseresis May appear and 
wn the event of subwranial damage, Purchaser may euhet terminate this Agreemem oad have ail momes thereiofore pad reiurned withou 
inpeTew Of Gedurtion of Cie iabe the Proceeds Of any insurance and complete ihe purchase. 


12) Prossded that this Agreement shell be effeciiwe 10 vreate an imierest in the property Onty if the subdivision contsol provisions Of The Planning 
Act of€ LOmpbed wath by Vendor on OF Befure COMmpieron sad Vendor heredy wovenaals 10 proceed Giligemily al has Capense 10 ODiaA any 
HELE ALY COMSEIM OM OF belOre COMPICIIOA. 


1} Purchaser shall be ceeded tomerds the Purchese Price with the amount, if amy, whach w shall be necessary for Purchaser 10 pay to the Monmer 
of Naiwnel Kevenwe on vider to satiofy Purchaser's hiabiluy an respect of taa payarle by Vendor under the nun-reswency pruviseuns of ine 
Imunme Tea Act Dy teasun of ibrs sale. Purchaser shall nen clam such creda if Vendor Jelvers on compieiion the prescribed certificase Of his 
siBiMIOTy Gevles aon inal he is ma then 4 won-resient of Cenada. 


14. bote tnverance shall be assigued bu the Purchaser on ching sulyert 10 the Consent of the insurer having been Obianed to such arwgnment, aad 
tne vendor shall supply 10 ibe purchaser at leas: five ($) days Oclure the comnpreiion Gate detaib of any such poly IO be 50 asugned.”* 


19. Unearned tite imuseme preemies of any policy i bE asyned pursuan 10 paragraph I$ herein, rents, mortgage interest, taxes, local 
IMPLOVEMENLA, SAIC shu arvessument rele and the vow of fuel shall he apportioned and silowed 10 the dai¢ of compieroa (ihe day uself io be 
epporvaned to Purchaser." 


46. Phe heed of transfer shall, save fur the land Transict laa Affulaviis, whch shal be prepared and completed by the Purchaser, be prepared 
in tegidradle form ar the eapense uf Vemdor and the Murtguge at the eapense Of Purchaser. 


17. Teme spall on ali respects be of the essence heteuf prownded that the time for doing or completing of any matier provided for herean may be 
extended Of abridged by an agreemens 10 ering wgned by Vendor and Purchaser or by ther respective soleciiors who are heredy erpreisiy 
appoinied in thay tegaid 


18) Any tender of documenis of money hereunder may be made upon Vendor or Purchaser of the respective solicisors on the day for compteroa 
uf thas Agreement. Kioacy may be tendered by bank draft or cheque certified by a chartered bank, Iruss Company of Provace of Oniarea 
Savongs Oltice. 

19. This Agreement shall consiusule the entre agreement beiween Purchaser and Vendor and there is no representation, warranty, collateral 


agieement of conamoon affecting this Agreement or the property of supporied hereby other inan as expressed here in writing. This Agreemem 
Shall be read wth ai] changes of gender of aumbet sequired by the coment. 


Se 


DATED at......... MONON COME eee LA Meer Ae ine Cee edaylolea ee Sept emberiyg? yn S2 19.9 tons 


SIGNED, SEALED AND DELIVERED IN WITNESS whereof | hawe berevato sei my hand and seal: 
1a Ine pt esence of: 


DATED at ee LONGOn.A 2 eee ee eae Tiss oc eseee eo eGay PM eee) 235 aloe > arp cen E adeeb dere ot + Syn bleae 
SIGNED, SEALED AND DELIVERLD IN WITNES fd | have hereunto tet my hand and seal: 


the poerence of: 





E Pere ere eee eee eee eer 


sane ecernee bee reweneeeeossaseeecoseeree 


ee Go 3 ON ME eae Reena 


The Undetsigned Spumse of the Vendor hereby coments (0 (he disposmion evidenced BermAa puriuan 10 the provissons of The Family Low Reform 
Aci, 1978.S5.0. 1978. 6.2, as ihe same inay be amended from tine to time. 


la Cunpueraiion of the sun of One Moilar ($1.00), the receipt of ehich from the Purchaser is hereby acknowledged, the undersigned spouse of the 
Vendor hereby agices wiih the Puicnaser thai he/she will enevuie all meccisary oF racidental documents ta give full force and effect to the save 
¢ 


evrdenced herein. 








ACKNOWL FUGLMENT 

| abeumicupe seceom of my upgaed com of ihn acemed Apicement of 1 achmowtecge veces of my ugeed copy of ima occepied Agrecmem of 
Posi mow cad Salt. ad Gatti INC C@rM 10 bw ee!G 8 .OP) 10 My win NOT. Purchase ood Soke, oes Guseci imc agesi 10 lorward 8 COpy 10 My tOKCURT. 

(Ne eeatuas (Puechaser) s 

Wea! Saenteues XANES w rok Shae nchaeee el sateaes cess AU oeasaaléa comema Viale sun CenssCew ean cussettaracetoxasesser: ONE rscceoecsen 

(Venous) (Pwscharer) 
POET | es ket OLR Re De Riek Me el st A Pe stan lin Seed re oh ds AGGIESS? <r... srusensaccucewsnscenee lov sbepweSase Ise wesp bu cee suebecsaesssescosesssntese 
Pele pnone NORMA Bs cman c A eet Beh Mee eee Telepamone (WON ote state ss tevec cee eoteae scale dae ceceneeoteeoetebeanedevceeeonns 
Vendor's Solnwwor Purchaser's Solos ........... See ra rsh Venvucebevatedetencemeccsaten! Retkceneneses 
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COMPARABLE C 


Attached on next page is an Agreement of Purchase 


and Sale to close October 28, 1982. 
This 55,000 hsquaire foot parcel’ Sold for $60.00 


per square foot. 


853 


ONTARIO i AL ESTATE ASSOCIATIC.. 
vr AGREEMENT OF PURCHASE AND SALE 


URCHASER. ......... CAMLON INVESTMENTS INC., Suite 603, 372 Bay Street, Toronto , offers to buy {roa 
ENDOR, .. ....... Edger J, Woodland, In Trot, te 


, through Purchaser's 
SENT, . Equity Growrh Realty Inc.,..246 Witerton Streets 


BY ondgn ts Dears NOB 2G, the following 
ZOPERTY: fronting on the south side ot Dundas Streec West, east side of Ridouc Street Norch and 
vorth side of King Street West 


Aes espero J London, as described in Schedule "A" and outlined 
.o red on Schedule "B' annexed hereto, (the "Property’), having an area of approximately 
' 


$000 square feet, at a Purchase Price equal co $60.00per square foot ‘multiplied by the 
.ctual square footage of the Property, and » now estimated at 


TUREE MILLION, THREE HUNDRED THOUSAND "== 6, agian Dollars ($Can3¢ 300,000.00.) 
1 the following terms: 
| Purchaser submits with this offer ONE HUNDRED FIFTY THOUSAND—-----------~—~ Nary (g 220,000.00) 
solicitor 


n an in eyeuts earing account, 
xmxa/cheque payable 10 Vendor's/Agperd ot a deposit 10 be held by him in owiccane completion or other termination of this Agreement 
t ted the Puryt completro 
eae ee Koxe “Mer witht fever se res fned thereon 


L Purchateharren' pa the balance of che Purchece Price ac follows; 


(a) the sum of $750,000.00 subject to adjustments by certified cheque on closing, 


(b) the balance by way of mortgages ss set forth in paragraph 6 of Schedule Gee 
annexed hereto. 


LZ 


|. Attached hereto and forming part of chie offer are Schedules "A", "B" and Gant 





SSmOn Ger. | 


ix i xcept those lisied hereunder: . 
. Purchaser and Vendor agree that all existing fixtures are included in the © Pern ONE. i ae 


and that the following chattels are included in the purchase prices ee ee : 


he St éayot MARCH 
{fer shall be irrevocable by him until V1: 39 p.m. ont to Purchaser “without 
ty aaa ie ean. if not sccepied, this Offer shall be null and void and the deposit thall be returned to ur 


interes) of deduction, 


82 U completion, vacaal 
. This Agreement shall be completed on the 28th day of case tise : ree LS: - , Upoa pi 
possersion of the property shall be given to Purchaser uniess otherwise provided as 


Non-residential tenancies terminable on oot more. than 3 monchs nocice.... oe 


Purchaser shall be allowed uncil rhe xd Grkodesx pris rx 1 a2obex xhooex ef closing CO: examine the title eat. 
at his Own expense, 10 satisfy himself thal there are no Outstanding work orders affecting the propery, that its present use ( 


may be lawfully continued, and that the principal building may be insured against risk of fire. 


hind that the future intended 
implied, representation of warranty of any 

Vend A Purchaser agree that there 18 nO CONGIION, capress OF! Lo 

etches tht ercreny by Reschaler sor will be lawful eacepl as may be specifically stipulated herew t 


NONE 854 
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Instrument No. 


Vendor: 


Purchaser: 


Gegar 


Canstderation: 





COMPARABLE D 


611016 Dated January. 25, 1982 RegdsFebs3, 198! 
Talbotdnnei( 298 2)chimited (Glen Wood) 
486195 Ontario Limited 


Rots’ d6pe1)7 mandhP tity Looted 8oieS7/ SaDauinda Sadciien W. 
and al) bot iC urorth: Of oMtic oo Cnn ‘a 


Now shown as Parts U-8 and) 12=23 "incl. Jonag2e 
Together with R.O.W. Parts 24 - 33R4926 

Lage ah Qk 8 Pie «apts 
Subject Mo R.OuWiy batts. 7 eiiG- 


Li Tb ase O22 
(See statement of adjustments attached) 
SL aS OO we cOsl GO. ote 


N.B. Transaction closed Feb. 3, 1982. However due to 


tite complications: tne casi ony closancomas: 1c) 
avsbursed@unt Pl oMar che ly «1982... bt.wasvheld,in the 


Solicitor's trust account «and.secured.by moctigages™ 


Site Area 


Rate 


BON SOOT S6 tes Maier 
$77.00) per sae ft. 


This rate was the basis of the sale price. 
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COMPARABLE E 


Owner : Old YM/YWCA Property 
Location: South west corner Wellington Road & Queens Ave. 
at Le: No recent Deed, Plans or other entries against its 


title as of March 29/82. 


Sales: Reportedly sold approx. 1-2 years ago to 
Rivertown Developments. (Goodwin Brothers). 
Undisclosed price and terms (Not- closed - agreement 
only). 
S50 me 


Resold to Siftons early 1982 
Price $2.2-$2.4 million + $100.00 per Basie er a 
only 


Not yet: :closed,. Tio close in Fall 1962= 2 


Site Area: Complex assembly commencing mid 1800's 


No plans available. 
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WY Ns Cavs a melee 


Instrument No. 


Vendor: 


Purchaser: 


Legal 


Site Area: 


Rate 





COMPARABLE F 


596824 


King &fWatverPeoustreers, 9Pt. Lots Grr, 76 


London 
6727561 
5/2070) 
221-52 


Alcor Investments Limited 


THE ®Y ounce "Mens and? Young Women ~s 
Christian Association of London 
CComVell log. Ont ot Londons 


Penih Gt atBess 067, 6 (Dundas tote, os ow, 
Ptr tb orN MRing = St. SUP tse ee Ge CM 
LS - 

Uae sic ee LS 9, - - Iti Ag tece a8 


6G ,/COT "Sqtu. “trom ko Pinn 
S30 200 "per VsGqae et! t. 


R.O.W.s 


Subject) to Partse2 & 0. 33R M6 5ol moc own ems 
EartS.  Syee 

Togetner with Parts. 3, .°35R) 455) ton jowoecms 
Parts oly 270 cor on 


857 
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COMPARABLE G 


Instrument No. 572786 
W/S Clarence St., Pt.L6 London 
COM-25,110 5/30/60 
010-010-116-00 5/13780 
209-11 
Vendor: Truscan Realty Limited 
Purchaser: 440894 Ontario Ltd. - Alan Richman 


c7O Concept Properties, , 562) Waterloo St. Condon 


Legal: P iiieebPit) D6 US /~SuQudens Ave. 
(09203 02'e) 
250,000 - 950,000 aco. O00 
Ceont’ a) VTB 
wGontd..) 
Instrument No. DVi2 hoo 
209-11 


S/S Queens Ave., Pt. 16 
010-010-117-00 
Ben bt. Lo N/sS Dundas St. 


2 Parcels 


est. Aes Ome] x 109-69 S665 ss0/. ft. 
B) 76' ~ x irregular 7979 Ysq. ft. 
16), 33 ysq “ft. 

V/L Between Dundas and Queens Site oer (sq. ft 


Interest free 


Mortgage taken back by vendor 


A) Prior sale 1972 attached 
B) : “ 1979 attached 
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COMPARABLE H 


ORIGINAL SALE 


208=216216. Dundas St. 519268 
COM NC RU VC-226, 340 London 
010-010-118-00 Ligadel © 

Les O 

V.186=34 
Instrument No. 519268 
Vendor: District» Trust, Company 
Purchaser: Taralix. bev s. (London) tstd. 

e/o 200- Dundas St... Ste<s /00e bondgon 

Legal: Runi B\ENAS Dutidas iSt 4,Pt. LG 11OxUageto Ze 


240,000 — 17007000 125000000 


site Area: PSS RG SoG. at. 
Rate $89.86 per sq.ft. 
Consideration Subject monn sw. 


over 1590 sq.ft. 


RESALE 
208-216 Dundas State: 577335 
VL-74780 London 
010-010-118-00 8/8/80 
ii 2oLoU 
211-19 
Instrument No. S355 
Vendor 300623 Ontario Limited 
Purchaser Abak Estates Limited 
40 University Ave., Ste. 918, Toronto 
Legal P nil. Pte LO,0N/o Dundas ot; 
Fr: 120 (0. 28ac¢) 
15 400,000 nas 1,400,000 
Last sale 519268 
Rate 


SLOUCRO oper Sa. tte 
859 


Address: 


Instrument No. 


Date .of Transaction: 


Vendor: 
Purchaser: 


Legal Description: 


or Size: Feet. 


Meter. 


Consideration: 


Location: 


Remarks: 


Site Area 


Rate 


_ 
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COMPARABLE I 


222-224 King St neet!,” London:,: Ontario 
570099 on April 15, 1980. 

Ma teh, »b9.7 31.980 

Lonex Holdings Limited - Wes Suchard 
Ontario Parkades Ltd. 


Pant thoted iNogth <side ming 
City of London, 
County of Middlesex 


9026 on,Kings 148.12 .0n Clarence - 914.372 (sq. 417 
Z27u66 SrnuKing, 645. 18 comcClarences] 807937 5M2 
Leb. Gel #8577 

$17,350,000: 00 

Not confirmed (source ].W.Egerton ree. alan 


North east corner King and Clarence Streets 


Vacant land 


Selhing Price: 
Feet. 5 14,900.00 per Frikt. on King 


SOV 14.25 per Fr EeFto oon Clarence 
$ 93.92 per sq.ft. 


Meter:$ 48,860.00 per Fr.M on King 
$1.2'9),880.28i per Fr.M. on Clarence 
Gi aly, O09”. /2apen MZ 


HW AC 8D) (ero eas oS 
$94.36 per sq.ft. 
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Address: 
Date of Tranisaet.ion:: 


Instrument No. 
Vendor: 


Purchaser: 


Legal: Description: 


Lovuvsrze: 


Considesation: 


LOC ahcwnaites 


Remarks: 





COMPARABLE J 


371 Wellington ot ucet wu ondon, Ontario 
Feb ruany: 12:1] we AliSi/9 
53.96 7.8 ton! Marmichye7 S6nS79 


Imperial Oil Limited 


John Stewart Farquharson (In Trust) 


Pt. LbéwehiN/ Saving st. 
weet of Welliteten «Sto, Phan Nun; 


City of London, County of Middlesex. 


Feett.* 767. 6ex"100~ (e7s7) sqz=rct. 
(Blus ROWS877, sashn. ) 


Metre: 26. 76venmoes. heuS 83°M-) 


$857,000.00 (not confirmed. (Source ].W.Egerton 
BA eG ig) 


LEIA #7902 
Terms: cash 


N/W corner Wellington and King Streets 


Effectively vacant land purchase, by an 
adjoining owner, as part of land assembly. 


Older, boarded up service station building on 


property. 


SEULSING PREC ES: 


$ S775 perasasit: 

$. S777 SS pemetcont Poot. "Wellinetoa, 
$ §.570.00 per front foot (hing) 

$ 1050: 40 perssquace metre 

$ 32,037.38 petuinoutsmetre (Wellingtons 
> 


28,098.36 per front metre (King) 
861 
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COMPARISON APPROACH 
THE LONDON SOUTH HOLIDAY INN 


1210 WELLINGTON ROAD SOUTH, LONDON 


This motel is being offered for sale and the next page outlines 
the details of the offering. The complex is situated in what 
“" local experts agree,is a poor location and the larger Holiday 


Inn in the City centre is in direct competition. 
The asking price is $4,600,000 or $21,596.24 per room. 


Although not sold, these details are included as they show the 


competition within the marketplace for investors’ dollars. 
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HOTEL MOTEL TAVERN SPECIALISTS 
SALES DIVISION 
‘LONDON SOUTH HOLIDAY INN 


1210 WELLINGTON ROAD SOUTH 
LONDON, ONTARIO - POP. 280,000 


LOCALIONG = This property is situated on the east side of Wellington Road 
—_———_— ” - - . 
South approximately four miles South of the central business 
éistrict of London and just North of Hwy 401. 


LAND AREA - Consists of 11.94 acres with over 400 feet frontage on 
Wellington South, zoned service commercial. 


AGE - June 1962 (Original complex) 20 years .120 rooms. 
May 1967 (addition) LS years 48 rooms. 
: July 1970 (addition) 12 years 45 rooms. 
FACILITIES - Guest kooms 213 rooms 
Dining Room 80 seats 
Restaurant 2 64 seats 
Lounge 72 seats 
Ballroom (Banquet) 200 (theatre style 300) 
Meeting Rooms (4) 69 seats 
Meeting (V.1I.P.) 20 seats 
Campaign Room 50° seats 
Red Lion 40 seats a 
Parking 415 cars 
Tennis court & Clubhouse 8 courts 
SALES TO APRIL 82 YR END 
; 977 : Sed ae Lone 1980 ‘ 1981 1982 
Avg. room rate 26.82 27.40) VS cee 31.46 35222) yi eeke 
occupancy & 52% 56% 55% 56% 58% 47% 
Total Income $1,821,574 $1,990,600 |$2,122, 604 $2 2837632 152,571, 602) se, 4954 28 
Costs 849,534 896,565 S72, 789 944-3293) 1,112,853 ie 
$2Cosc 46% 458% 46% 44% 43% 45.54% 
General Expens 
& of Gross 18% 14% 15% 14% LS<e5% Bay ar a 
Gross Operating 
House Profit 698,226 S20 5127 824,460 $64,582] 1,065,714 S125: 
% 38% 41% 39% 42% 41.35% cia: 
PRICE $ 4,600,000.00 (Canadian Dollars) (41,596 ) (19,722 \ 
DOWN PAYMENT $ 1,600,000.00 (Canadian Dollars) 
FINANCING Purchaser to arrange their own 
First mortgage for approximately 
s 950,000.00 Balance $ 2,050,000.00 eS 
Vendor take back interest rate to be negotiable 
Term 5 Years 10 Years amtorization 


Net income before debt service and depreciation $ Tio; 742200 


The statements contained herein are based upon information as furnished by 
sources we deem reliable, but for which we can assume no responsibility and 
no warranty is mace or implied. 

This offer is subject to errors, change, omission, prior sale, or withdrawal 
without notice. 
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| CAPILTALIZATION RATE SELECTION 
a 
| 
“Obtaining an overall capitalization rate is basically an investment 
analysis. The real estate market is not a cash market, and income- 


producing properties such as the Subject are rarely purchased solely 


With cash. 


In valuing an investment property, therefore, it is reasonable to 
assume that the capital structure will consist of equity funds plus 
mortgage financing, and that the availability and terms of financing 


Mees aitect the va'lue of the property. 


Prudent investors are vitally concerned with the prospects for the 
equity yield over the typical term of ownership, taking into 
Bonsideration not only annual returns on equity ‘capital, but ‘also 
Bapital gain or loss at the time of reversion, sale, or refinancing cf 


Bie property. This will also affect the value of the property. 


mie quality of an income stream is a major factor in determining the 
Bbility to attract capital. Conversely, the rate may be interpreted 
Bmaufuerms, Of frisk. ‘The real estate macket competes for investment 
memeabeagainst(Walternate opportunities. In each case, the rate of 


Mmi1ucrh is weighed against risks in. the.investment. 


Mere 1s TO precise fixed relationship between the realestate market 
and the rate of return of other investments, such as the bond market, 
but since all are rooted in the same national economy, there will be 
Mmeuendency .for.them to be similarly affected during any specific 


pressure trend. 


There are many capitalization techniques in use and with the trend 
towards computerization, new formulas and tables are being created. 

The appraiser has utilized three separate capitalization methods which 
are easily understood and are commonly used for real estate evaluation. 
For purposes of analyzing the Income Stream of the Subject Property, 


we have selected the following capitalization: 
864 
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COMMERCIAL/RETAILL SPACE 


| The existing building (Armouries) will have 30,000 square feet of | 
commerical space at a rental’ of $15.00 per square foot, net. [his | 
| space. wil! include YWaifuldorestugnany) with asiiqucr a [oeise anc | 
numerous retailers. The restaurant tenant has not been selected | 


| at timewoir this reports 


We have used a ten yearsholding period for this*pertion cr tne | 


propect rswi thro qnenta britncrewsestos$hO200 per fsquane eheowsior tire 





last 5 yeas arBaised on thesuselofathe capitalkizaieiom wor ccess: wer 


| havertreated the income streamoas an annuity. 

| THERERORS: 
$15. psf x 30,000 = $450,000.00 per annum or $37,500.00 per month 
Based “or an 12 000%. ni sk (rateowtth a tactor or 4a.356a47 | 


($377500., OUnx 43. 8504279) (fa ret veaT e tLe Gs, atns {°62s', 7m 


$18. psf ?x'30,000 = “$520,000 00 per) annum .or 045,000 00 8p erementn 
Based on an 14.00% risk rate with a factor of 65.393649-43.354447= 


($45.000.00 « 22.039202)) (cemainine 5 (years per lod) $ 991,76%8 
TOTAL WALUE OF RIGHT TO RECE VE UREN EAL SLNGOME $ 2,617,550" 


Add reversion of land $3,000,000 presenteworth 
Reversion factor of .297454* x $3,000,000.00 = $ 892,36m 
TOTAL PRESENT VALUE OF FUTURE WORTH $ 3,509,917 


ROUND TO | $ 3,500,000. 
| 


865 | 
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CORRELATION OF DATA 


PRLCE PER .ROOM 


Based on the information supplied by Laventhol, Horwath and 
in consideration of the offering price of the established 
Holiday Inn, in London, we herein consider the price per 


room to be: 


$ 20,000.00 


PRICE PER SQUARE, FOOT /LAND 


Based on the detailed information which we have researched 
and documented herein we have placed greater weight on 
omparable Sales "D", "G" and "H" and have tempered to a 
final estimate of the market value, on a per square foot 


basis of: 


fe os OO es OP rsa ity x (42,040 sq.fts). round, t.o. S32 ,000,000..00 


total land value. 

PRESENT VALUE OF 10 YEAR INCOME STREAM 

Based on the use of compound interest tables with a 14.00% 
tisk rate. for the commercial space and a 12.50% risk rate 
for the land only (reversion) we have established a present 
walue of the future worth of: 


$ 3,500,000.00 


THEREFORE: 


200 rooms at $20,000.00 per room 


Present worth of income stream a6 3,500,000.00 
TOTAL VALUE ESTIMATE $  7,500,000.00 


$ 4,000,000.00 
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SUMMARY OF DATA AND FINAL CORRELATION 


We have used two approaches to value in the appraisal - 
the Comparison and the Income Approach. We have had to 
blend them into a final estimate of value as the 
appraiser is hampered by the lack of hotel sales within 
the London, or southern Ontario marketplace. Through 
our organizational contacts, the “entire Eastern 
Canadtvan 4 Hotel emarkete | iwas researched and _ save and 
except for the information provided by Laventhol, 
Horwath, no suitable hotel Eile were found which could 
be used for comparison purposes. We have determined the 
price per square foot of the site and we have further 
determined the present worth of the right to receive 
the rent. We did not use the Cost Approach as it is not 
reflective of the market and does not reflect a yield 


on invested capital. 

THEREPORE.: 

it is our professional opinion Pater eee pire serkt 
Probable Selling Price of the Subject Property, as at 


August 17 ON9SZ tex 


SEVEN MILLION, FIVE HUNDRED THOUSAND DOLLARS 
$ 7,500,000.00 (CANADIAN) 
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DAYS INN OF CANADA 


Enclosed in the Addenda is a draft agreement for a hotel 
franchise for the Armouries project. We have been advised 
by Laventhol, Horwath, that Days Inn do not permit any 
alcholic beverages on their premises. This is to be offset 
in the Armouries by having a large licensed restaurant in 
the renovated, buildine: 


We have. further been advised that Days Inn head office in 
GéorgiageUsSuAes iseaythriving-organizaritensand is well 


regarded. within «the»,hotel industry. 


We were not provided with funds nor were we requested to 
research the financial status of Days Inn of Canada. We, 
therefore, offer no’ opinion as to the value of the franchise 
agreement and base our appraisal solely on traditional 
appraisal applications and techniques using the information 


herein. 
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- CERTIFICATION 
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UALIFICATIONS OF BARRY A. LEBOW 





eR. 1. - Fellow of Realtor Institute 

er .A. - Residential Property Appraiser 

\.M.B. - Accredited tortgage Broker 

eR .E. - Counsellor of Real Estate 

Mmtario Land Economist - Society of Ontario Land Economists 
tertified Real Estate Instructor - Ontario Real Estate Association 
{EMBER : Toronto Real Estate+Board 


| Ontario Real Estate Association 

Canadian Real Estate Association 

Alpha Appraisal Association 

Society of Ontario Land Economists 

Society of Accredited Mortgage Brokers 

Canadian Society of Real Estate Counsellors 

PAST MEMBER: Education Committees - Toronto Real Estate Board 

~ Ontario Real Estate Association 


Ontario Mortgage Brokers Association (13 years) 


Served on "Committee of Exvertise™ to Canadian Colleges re: Real Estat 
Eaucation. 
Author "Principles of Mortgage Financing", Community College Textbook. 


Teacher for mandatory introductory courses to real estate at: 


- Seneca College 
- Ryerson Polytechnical Institute 
- Humber College 


: -~ Centennial College 


Active guest speaker - Ontario Real Estate Association, and private 





seminars. 

Author of many real estate articles (Financial Post; Toronto Calendar, 
etc.) 

Expert court witness in real estate matters. 


Expert representation to Revenue Canada on clients behalf for taxation 
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QUALIFICATIONS OF APPRAISER 
TYPES OF PROPERTIES APPRAISED: 


- Private Residéncés 

- Office Buildings 

- Apartment Buildings 

- Churches 

- Vacant Land 

‘- Commercial Sites 

- Building Lots and Subdivisions 
- Industrial Buildings and Lots 
- Apartment Sites 

- M.U.R.Bs. 

- Riparian Rights 

- V-Day Tax Appeals 

~ Feasibility Studies 


SUMMARY : 


Since 1968, the appraiser has been involved in many aspects of th 
real estate profession, as an appraiser, realtor, mortgage broker 
builder and renovator, author, teacher, writer, and lecturer. 

Business assignments and appraisal work have ranged throughout No 
America, but concentration of work effort has been within the inn 


city core of) Toronto, 


Appraiser is at present working on advanced appraisal degrees. 
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SOME OF THE CLIENTS FOR WHOM WE HAVE APPRAISED 


Bank of Montreal 
Bank of Nova Scotia 
, Banca Commerciale Italiana 
Royal Bank of Canada 
Canadian Imperial Bank of Commerce 
Toronto Dominion Bank 
Montreal Trust 
Seaway Trust Company 
Continental Trust 
Counsel Trust 
Bayshore Trust 
Canada Trust - Relocation Department 
Ontario Mortgage Corporation 
Greymac Mortgage Corporation 
Shoppers Mortgage and Loan Corp. 
General Foods of Canada 
Municipal Savings and Loan 
Ontario Secondary School Teachers Federation 
Queen's Park Civil Servants Credit Union 
Imperial Oil 
Jewish Family and Child Services | 
Cadet Cleaners 
Budd Automotive 
Hanna Mining Corporation 
Merril-Lynch Relocation Management Inc. 


Zurich Insurance Company 


PLUS NUMEROUS: 


Realtors 
Mortgage Brokers 
Accountants . 
Legal Firms 
Private Owners 
Corporations 


Charitable Foundations 
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CERTIFICATION 
I hereby certify: 


That I have personally made an tnspection of thé “subject property. 


That no legal advice was made available, and the appraiser assumes 
no responsibility for matters legal in nature; 


That 1 have no interest, past, préesentnor foreseeable in the Subject: 

“Le I 
That neither the employment to make the appraisal, nor the compensa-—. 
tion is contingent upon the amount of the valuation, | 


That this report has been conducted within the Codes of Ethics of the 
many professional real estate associations and societies, to which | 
Lebow Appraisal Services and Barry Lebow, are members in good standir 
That all information and statements contained herein are correct, | 
according to my knowledge and beliefpvisubject: te, 2ne. Limiting cod] 
ditions and assumptions. 


CONTINGENT AND LIMITING CONDITIONS 


That the legal description as furnished is assumed to be accurate: 
That the title is assumed to-be good and free of dian @ciSs 
That no soil tests or surveys were undertaken for this appraisal: 


That any agreements of purchase & sa be. Sidneiciiidedi: shaver Seen | 
represented to the appraiser as beine at arin slength =. 


That within the terms of contract for my employ, l.am not required @ 
give evidence in a court of law; Revenue Canada; a mortgage office 
legal firm; an accountant office, nor any other attendance, unless 4! 
new contract for my employ is entered into; 


That this report can be used for mortgage financing purposes only, 
and no part of this publication can be used for’ ary other purposicmm™ 
without the lwritten consent of the appraiser, a0dgt) au) cee. only 
LN Aine gensteicr etey < 


That no part of the, report <canioe used for media purposes or public. 
relations, without the written authorization OF the apprayser. 


That the lease as represented is at “arm's length". That no opinion 
is given as to the financial status of the tenant(s). 
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25 Dundas Street East, London 
his property is registered as William C. Player, having been 
urchased from Charlottenburg Properties Limited June 1981, who 


egquired the property from the Crown, February 1980. 


iriginally built as National Defence Armoury and Training 
iStablishment, circa 1925, the building is now vacant pending 


emolition and re-development. 


he land area is 0.965 acres and building coverage is 100%; 
lescribed as Parts of Lot Nos. 4 and 5, south side of Dundas 


‘treet East, in the East Division of the City of London. 


the property is presently zoned as “Local Business 1" which is a 


*elatively restrictive zoning and the existing structure is non- 


] 


] ° 
sonforming. 


fhe building comprises a single storey, high bay section formerly 


ased as Drill Hall with basement and two storey section, section 





formerly used as armoury and offices. The structure is massively 
constructed with limestone and solid brick exterior walls 
eluding crenallated trurrets, steel framing and wood roofs. 
3round floor area 40,293 sq. ft. With the property vacant, 


maintenance is minimal and superficial deterioration is rapidly 


increasing. 
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325 Dundas Street East, London 
Since this is not a revenue producing property of a specialized 


nature, our value estimate is limited to the Cost Approach to 


value. 


As a result of our investigative research, analysis of data 
obtained and conclusions reached, in our opinion, the Market Value 
of this property as of December 22nd, 1982 would be equitably 


represented with a value range of: 


$2,500,000./S2,800,000. 





| 
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Example of Kilderkin 
MURB package -- Owen 
Sound property 
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23 UNIT PROJECT 
1825 6TH AVE. W., OWEN SOUND 


Developed by: 
Kilderkin Investments Ltd. 
165 Dundas Street West 
Mississauga, Ontario 

L5B 2N6 

Phone: (416) 276-2112 


Artist's Conception 
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Summary 


DEVELOPMENT 


LOCATION 


INVESTMENT 


PAYMENT 





An apartment building qualifying as a Multiple Unit Residential Building 


(MURB) divided into 23 equal interests. 


Owen Sound, Ontario 

















Land $ 3,000 
Building 93.775 
Furniture and fixtures 1,500 
Prepaid interest 6,100 
Mortgage arrangement fee 1,875 
Rental guarantee fee 2,000 
Leasing costs 400 
Legal and accounting 350 
39,000 
Cash flow deficiency payable between 1982 and 1989 14,750 
$53,750 
15% Mortgage, payable $467 monthly including 

principal and interest, maturing March 31, 1987 $37,500 
Down payment 1,500 

Cash flow deficiency payable in varying amounts 
between 1982 and 1989 14,750 
$53,750 
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Investment Concept 


The investor is acquiring a 1/23rd interest in an 
apartment building containing twenty-three suites 
and located at 1825 6th Ave. W.,, Owen Sound, 
Ontario. This apartment building is a multiple unit 
residential building (MURB) and the investment 
qualifies for certain income tax benefits available 
to the purchasers of MURBss. 


The investor acquires the investment for a total 
cost of $53,750. This cost is allocated as follows: 








Land $ 3,000 
Building 23,115 
Furniture and fixtures 1,500 
Prepaid interest 6,100 
Mortgage arrangement fee 1,875 
Rental guarantee fee 2,000 
Leasing costs 400 
Legal and accounting ooo) 
39,000 
Cash flow deficiency payable 
in varying amounts 
between 1982 and 1989 14,750 
$53,750 


The purchase price will be paid as follows: 


15% Mortgage, payable $467 
monthly including principal and 


interest, maturing March 31, 1987 $37,500 








Down payment 1,500 

Cash flow deficiency payable 

in varying amounts 

between 1982 and 1989 14,750 
$53,750 
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The cash flow deficiency payments are regular 
payments which the investor makes to the devel- 
oper. They will be used to finance the excess of 
expenses over rental income during the period to 
December 31, 1989 and they will not change from 
those set out below. The cash flow deficiency pay- 
ments will be secured by a promissory note and 
will be payable as follows: 





1982 (payable 1/9 monthly) $ 2,300 
1983 (payable 1/12 monthly) 2,800 
1984 (payable 1/12 monthly) 2 550 
1985 (payable 1/12 monthly) 2,200 
1986 (payable 1/12 monthly) 1,850 
1987 (payable 1/12 monthly) 1,450 
1988 (payable 1/12 monthly) 1,050 
1989 (payable 1/12 monthly) 556 
1990 NIL 
1991 NIL 
1992 NIL 

$14,750 


The developer will rent the building from the 
investors and will provide all services and be 
responsible for all expenses shown in the pro- 
jected cash flow analysis by unit. 


The developer guarantees that the building will 
be operating as a minimum at a break even cash 
flow level at December 31, 1992. In the event that 
this is not the case, the developer will continue 
to rent the building from the investors atanamount 
which equals the actual operating expenses plus 
the mortgage principal and interest repayments 
until the project is at a break even cash flow. 
Assuming that the mortgage is renewed when it — 
matures and before a possible sale of the property, 
the only cash required from the investor is the 
down payment, the monthly cash flow deficiency 
payments, and the mortgage principal repayments. 


The project isa MURB owned by the investors. 
Each investor may sell his interest at any time. 
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Benefits 


The investment is a tax shelter which qualifies 
as a multiple unit residential building (MURB). 
MURB's offer numerous benefits which make 
them attractive to investors. 


a 


The investment provides the investor with an 
opportunity to own an interest in real estate 
with little of no after tax cost. 


. The investor may benefit from future capital 


appreciation of the property through a highly 
leveraged investment. 


. The investment provides a hedge against 


inflation. 


. The investment provides an opportunity to 


defer taxes in high income years to low in- 
come years. 


. The developer guarantees to rent the building 


from the investors until December 31, 1992. 


. Since the developer is renting the building 


from the investors, the cost of any vacancies 
is borne by the developer. 


. The developer guarantees each investor's 


cost to December 31, 1992. 


_ The investor’s cash flow requirement is fixed 


until December 31, 1992. 
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. The developer guarantees that if the building 


is not ata break even cash flow by December 
31, 1992, the developer will rent it at an 
amount which results in break even cash flow 
to the investor. 


An investor may claim capital cost allowance 
(tax depreciation) reducing his other income 
and thereby deferring taxes. 


Soft costs and other one time costs may per- 
mit a similar tax deferral. 


. The investment provides ownership flexibility. 


The investor may sell his interest at any time 
without further obligation to the developer. 


The investor builds equity during the rental 
period. At December 31, 1992 the investor will 
have repaid $3,871 of mortgage principal. 


Professional property management assures 
the investor carefree ownership. 


The property manager will maintain the nec- 
essary accounting records. 


_ Information required for the preparation of 


the investor's T1 tax return will be provided 
by the developer. 
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Guarantees and Covenants 
Provided by the Developer 


The developer believes that for an investment 
to be attractive, it must be sound. The downside 
risk must be minimized and the profit must be 
maximized. The investor should first ascertain that 
the investment is attractive. Once he has decided 
that it is, he should then consider the tax advan- 
tages of this shelter. 


We believe that this investment offers little 
downside risk and great potential for future profits. 
Highly leveraged real estate has been an excellent 
investment. We expect this to continue. As aresult, 
we are prepared to make the following guarantees 
and ccvvenants to the investors in this project. 


1. To rent the 1/23rd interest from the investors 
for the rental income shown in the projected 
cash flow analysis by unit. 


2. To guarantee the cost of the services and ex- 
penses included as expenses in the projected 
cash flow analysis by unit. 
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. To manage the property. 


. To rent the building from the investors for the 


amount of the expenses plus mortgage prin- 
cipal being incurred on behalf of the investor 
beyond December 31, 1992 if the units are not 
breaking even onacash flow basis at that date. 


. To guarantee the investor’s cash requirement. 


. To provide an affidavit to the investors that they 


are the first purchaser of the MURB and that 
the property has been treated by the developer 
as inventory for tax purposes. This will ensure 
that the investor is not affected by the restricted 
interest rules announced in the November 12, 
1981 federal budget. 


. To provide the investor with all the tax forms 


and documents necessary to claim the invest- 
ment as a MURB. 
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Taxation of the Investment 


Seta eiay sO iS General in nature and 
hasbeens molied tc Fiiustrative purcoses [tis 
not | tended to be a substitute for persanai tax 
planning. Because the tax consequences farsome 
individuals may be different than described. we 
urge @acn investor to consult his tax advisor 
MURB 

The buiidirg quatifies as a multiole unit residen- 
tial buitding <M!URB). Cap'tal cost allowance (tax 
depreciation) may be ciaimed and used to create 
a 105s Wrich Nuit OfSet Ocher income of tne tax 
payer. The capital cast allewance of the bulidiag 
permitted te the investor while it is owned is as 
follows: 

1932 et: oS ees 


1983 and 


~ 1 + - oS a A ot ; 2 
subsequent \y2ar 5 2 OF ne amount attributed 
eS 


periaibee 
Claimed 


INTEREST EXPENSE 

Since the purchaser of the MURB qualifies as 
tne first purchaser who pave and heid the invest- 
ment as a capital prcperty. the interest expense 
incurred on the mortgage or any subsequent 
refinancing will not be subject to the restricted 
interest rules introduced in the Noverrber 12, 1981 
federal budget. The interest will therefore be 
available to create a loss which may be used to 
offset other income of the taxoayer. 
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SOFT COSTS AND OTHER ONE TIME COSTS 

since the footings forthe buildings + -S fi 
piace at December 31, 1981, the investor wil! be 
able to offset tre soft costs 4s well as ites Cosi 

normally deductole, providing that the amour: 
of bo'r ty Des of trese costs are reasonable ag27 
his other income. Some of tne deductible sotco 
and other one time costs in this project are t 
rental Guarantee fee and the mortgage arrange- 
ment fee. 
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SALE OF UNIT 
An investmens in this bul 
aMURB to any sudseque nt 
ESR |s So! me amy ote 
Bt d andir at]ca 
va ine ome to hae cae Theexcess 
eeds. if any. on the sale of tre land, 
irniture and fixtures over the original 
at edasacap'tai gainiothe investo- 
‘naga 


N wii Oe taxed. 
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TAX SHELTER 

The projected equity requirement by uni: 
shows tne tay efect fora taxpayer with an ee 
rate of 50.3°-. Tnis ts the marg.nai tax rate re Fis 
from tre Novena: 12, 1981 federal budg set fOr 
a resident of Ontario with a taxable ee oF 
$53,376 or greater. 
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Projection Review Comments 


To the Directors of 
Kilderkin Investments Ltd. 


We have prepared the accompanying projected equity requirement by unit and the projected cas! 
flow analysis by unit for the 23 Unit Project— 1825 6th Ave. W., Owen Souna, for the nine months endin 
December 31, 1982 and for each of the ter: years ending December 31, 1983 to 1992. Our review Oo 
the information on which the projections were prepared consisted primarily of inquiry and comparisor 


We do not express an opinion as to whether the actual results for the projected periods wi 
approximate those projected because the projections are based on assumptions made by managemer 
regarding future events which, by their nature, are not conducive to independent substantiation. 


In our opinion, however, these projected statements properly reflect the assumptions used | 
their preparation. 

hrine HALL 
Mississauga, Ontario Pine 


April 1, 1982 Chartered Accountant 
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PROJECTED EQUITY REQUIREMENT BY UNIT 
(Unaudited — see Projection Review Comments) 


























Nine months 
ending 
December 31 Year ending December 31 
1982 1983 1984 1985 1986 1987 1988 1989 1990 1991 41992 
TAX SHELTER 
Leasing costs $ 400 
Legal and accounting 300 
Mortgage 
arrangement fee 1,875 
Prepaid interest 915 $1,220 $1,220 $1,220 $1,220 $ 305 
Rental guarantee fee 139 #186 §«€6©186)«=—s«d8G6.—“‘<é‘d1HGHSC*é«<W'SGC« G—«CWS_—«* GS «8G S| «18H S$ (186 $ 186 
Capital cost allowance 
Building 504 1159 1,101 1045 992 942 894 849 806 765 726 
Furniture and 
fixtures jose 20 alo!) ne AOL 87 69  .99 44 30 
Loss (income) from 
operations 2,304 2810 2521 2199 1848 1456 1,025 546 16 = (671) (1,220) 
TOTAL AMOUNT 
SHELTERED $6,727 $5,645 $5,244 $4822 $4,383 $2,998 $2,192 $1,649 $1,063 $ 424 $ (273) 
CASH FLOW 
Tax savings at 50.3% $3,383 $2,839 $2,637 $2,425 $2,204 $1,507 $1,102 $ 829 $ 534 $ 213 $ (137) 
Cash from operations 0/1 1,220 
Investor's cash 
requirement : 
Down payment 1,500 
Cash flow deficiency 9300 2800 2550 2,200 1,850 1,450 1,050 500 
Mortgage principal 
repayment aig) pane 208°. 240 9 eri Cela coll eeacuus eauo 572 ~—«*661 
Net cash increase 
(decrease) we _$ (635) $ (141) $ (121) $_(15) $ 77 $ (264) $ (319) $ (149)$ 39 $ 212 $ 422 
CUMULATIVE CASH 
POSITION $ (535) $ (676) $ (797) $ (812) $ (789) $ (999) $(1,318) $(1,467) $(1,428) $(1,216) $ (794) 
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PROJECTED CASH FLOW ANALYSIS BY UNIT 
(Unaudited — see Projection Review Comments) 














Nine months 
ending 
December 31 Year ending December 31 - 
1982 1983 1984 1985 1986 1987 1988 1989 1990 1991 1992 
RENTAL OPERATIONS 

Rental income $2880 $4,224 $4646 $5,111 $5,622 $6,184 $6,802 $7,483 $8,231 $9,054 $9,959 
Expenses 
Superintendent We ae 188: 2077 "226s 2bte 246 903 334 367 404 
Insurance 36 02 58 63 70 Tl 85 93 102 tis 124 
Maintenance 1083. 158 174) —~19the 240: 5 201 2554 200 308 339 ais 
Management tan “gq t) 989 Oat ey O00 oe soso 411 452 497 
Snow and yard 2h 39 43 47 52 Of 63 70 Th) 84 93 
Taxes 342 501 551 606 667 734 807 888 OFF ned OLD, .. 1,182 
Utilities aoa)! ap! 5oa0! S74 S 68258 6951S Teas 841 926 61,018 1,120 


1098 1607 1,768 1,943 2,140 2354 2591 2,849 3,135 3,448 3,793 


Net income before 


interest 1,782 2617 2878 3,168 3,482 3830 4,211 4,634 5096 5606 6,166 
Interest 4086 5,427 5399 5,367 5,330 6,286 5,236 5,179 5112 5035 4,946 
LOSS (INCOME) 





FROM OPERATIONS $2,304 $2,810 $2,521 $2,199 $1,848 $1,456 $1,025 $ o4o $ 16 $ (671) $(1,220) 
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ASSUMPTIONS 
(Unaudited — see Projection Review Comments) 


(1) Average unit rental per month is $320 for the period 
ending December 31, 1982. 


(2) Rents increase 10% each year from 1983 to 1992. 
(3) Management fees are 5% of rental income. 


(4) Expenses increase by 10% per annum from 
1983 to 1992. 


(5) The investment requires the following financial 


commitment: 
15% Mortgace $37,500 
Down payment 1,500 


Cash flow deficiency payable in varying amounts 
between 1982 and 1989, secured by a 


promissory note 14,750 
$53,750 


For tax purposes, the investment has been allocated 








as follows: 

Land $ 3,000 
Building 23.01) 
Furniture and fixtures 1,500 
Prepaid interest 6,100 
Mortgage arrangement fee 1,875 
Rental guarantee fee 2,000 
Leasing costs 400 
Legal and accounting 350 
39,000 

Cash flow deficiency payable in varying amounts 
between 1982 and 1989 14,750 
$53,750 


(6) The 15% mortgage, which matures in 1987, will be 
extended until December 31, 1992 at 15% witha 
twenty year amortization. 
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Description 


The project is an apartment building consisting 
of twenty-three suites. The project offers numer- 
ous quality features: 


e Rigorous security and safety controls including: 
limited access entrance area 
full intercom system 
smoke detectors 


fire resistant interiors 
e beautifully appointed foyer and reception area 
e carpeted haliways 
e laundry room with coin-operated machines 


beautifully landscaped grounds with patios 


e broadloomed suites which include: 
spacious outdoor balconies 
individual storage rooms 
maintenance free aluminum windows 
fridge and stove 


all walls sound engineered for maximum 
privacy 


pre-wired for cable T.V. 
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Floor Plans 
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1825 6TH AVE. W., OWEN SOUND 





City of Owen Sound 


The City of Owen Sound is nestled in the valley of 
the Sydenham River. The Sydenham flows into 
the beautiful Georgian Bay at the Owen Sound 
Harbour, one of the best on the Great Lakes. Owen 
Sound is located in the heart of vacation territory. 
It offers many natural and man-made recreation 
activities. 


POPULATION 

Some 20,000 persons reside within the bounda- 
ries of Owen Sound with approximately 5,000 per- 
sons located immediately outside the city. An 
additional 100,000 persons are within commuting 
distance of the city. 


HOUSING 

Established neighbourhoods, modern subdivi- 
sions and apartment complexes offer housing ac- 
commodations to meet the varied lifestyles of 
residents. Home ownership runs at 80% in the 


city. 


EDUCATION 

There are two secondary schools with over 2,500 
students. Seven public schools and two separate 
schools serve over 3,500 pupils. Technical, busi- 
ness, surveying, cultural and special interest 
courses are offered by the Owen Sound Campus 
of Georgian College. The University of Western 
Ontario operates a summer campus in Owen 
Sound, offering a wide range of degree credit 
courses. 


TRANSPORTATION 

Tree-lined, well-maintained streets and a growing 
modern transit system puts shopping and travel 
throughout the city within easy reach. Owen 
Sound offers road, rail and water routes to mass 
markets. 


INDUSTRY 

More than 20 industries provide a diversified in- 
dustrial base employing many Owen Sound and 
area residents. Some 120 retail stores are to be 
found in the city. One enclosed shopping centre 
now exists and plans are on the drawing board for 
a major regional shopping complex. 
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Area Map 
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APPRAISAL REPORT 
OF 
83) Condominium Unless (..U.R-o.) 
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SAULT STE.) MARLE, Ontario 


Prepared for: 


480840 ONTARIO LTD. 
c/o 472602 ONTARIO LTD.” (fnetTrust) 
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SUITE 201 
TORONTO, ONTARIO 
M4P 1K8 


Prepared by: 
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REALTOR-APPRAISER 
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TORONTO, ONTARIO 
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4195. Duncacis. 7. 
TOTrTCNnto, son tar oo 
nd BAe 


M8 
Telephone 259-1411 


a, Pile REAL ESTATE BROKER 


REAL ESTATE © MORTGAGES @ INSURANCE 


AN C. PROKAI, 8.Se. a Sg as Robe lente . June 14 ’ 1982 


ac0o40 Ontario LEG. ; 
2404.6C Linton Aves Ee; 


Spel see weg 0 ee 
TOrOnCO, Ontar +o: 
M4P 1K8 
Re: . Appraisal Report of - 

83 M.U.R.B. Condominium Units 

in “(103 suite Apartment Building) 

869 Pine Street, SAULT STE .MARIE, Ontarvo 
Dear Sirs 


In accordance with your request for an appraisal 
of the within described real property, I have prepared and submit 
to you herewith this report. 


The report was prepared as a Qualified Class 31 
M.U.R.B. Investment, and contains some of the data gathered in my 
investigations. 


In my opinion, the market value that is the 
present worth of all future rights and benefits which accrue to 
typical users through long term use and ownership of the real 
property, as of, June 4th, 1982, was - 

TEN MILLION FOUR HUNDRED & EIGHTY-SIX THOUSAND SEVEN HUNDRED & 


FIFTY-FIVE --------------- ($10,486,755.00) ----------- DOLLARS 


Respectfully submitted, 


ECPe/mp F.C. Prokai, B.Sc., F.R.I. 
Encls. . Realtor-Appraiser 
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South-East View from 
Subject Building 
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View of St. Mary's River & U.S.A. 
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12. 
ASSUMPTIONS AND LIMITING CONDITIONS 


. This appraisal is made expressly subject to 
zollowing conditions and stipulations: 


\ 


Phaestiestitie of thetproperty is marketable. 


That vany.liens or encumbrances which existed as of the 
date of this appraisal have been disregarded by the 
appraiser and that the property has been appraised - 
as though free of indebtedness. | 


That no responsibility is assumed by. the appraiser 
ror legal matters, expecially those affecting title 
to the property. 


That the legal description as given is correct. 


That certain. opinions, estimates, data ane» statistics 
furnished by others in the course of the appraiser's 
investigations are correct, but no responsibility for 
their accuracy is assumed. 


Thacethe appraiser is not)required toegive testimony 
in court with reference to the subject property, unless 
prior arrangements have been made. 


Possession of this report or any copy thereof does not 
carry with it the rights of publication, nor may it be 
used for any purpose by anyone but the applicant, with- 
‘out the written consent of the appraiser. 


Any sketches, photographs, maps, e€tc., Chaves Orme pare 
of this report, is to assist the reader in visualizing 
the property and its location. 


No survey has been made of the propercy by the appraiser, 
or if there is one in existence, no responsibility is 


assumea 1Or itS accuracy. 
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DESCRIPTION 


? The subject PLODGITV 15 Je se-Storey hick rise 
Lugu ious Condominium Apartment BU Ging; cOnceamire 10: 
awelli ng units of which 51 are One Decroom units, a, are wo 
becroom units and 5 are three bedroom units, aS well as there 
are 5 penthouse units. This buiiding contains en <ndose 


Swimming pool. 


LOCATION 


89 Pine Street, Sault Ste. Marie, Ontario. 


LEGAL DESCRIPTION 


Legal description of the subject property is 
as follows: 
Pero Of Park) Lot MO-in the First ‘Concession of Perk ybOtSs. in the 
Township of St. Mary now in the CIty; Gl Saullo Ste sitar wee 
District or Algoma and is located on Part lon a Rererence Plan 
registered in the Land Registry Office for the District of: Algoma 
AS R-=255 2, 


PROPERTY RIGHTS APPRAISED 


Tne erfective date of this appraisal LS inure (Cash e Toeo.. 
The inspection of the (property was completed “an wune, 1982 anc the 
work done in conjunction with the report was also completed 


aucing) tne current month. 
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fhe purpose of this appraisal is co estimate cae 
value of 43-one bedroom condominium units ana 4G-two bearoom 
condominium units identified herein for the marxetapbility on 
the basis of a Qualified Class 31, M.U.R.B. Investment. 
The units appraised are listed on the attachec sneet. 
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DEFINITION OF MARKET VALUE 


The highest price estimated in terms of money which 
a property would bring if exposeG for Saie on the open market | 
py a Willing seller allowing a reasonabdieé time to fined a willing@} 
puyer, neither buyer nor seller acting uncer compuision, botna 
naving full knowledge of the uses and purposes to which the 
property is adapted and for which it is capabre or being used, 
ana both exercising intelligent judagment. 
ZONING 

The subject property is located in &n RM-1l érea 
under By-law #4551. This zoning category allows apartments and 
apartment houses. Construction iS permitted subject to the appumt 
of a site plan by the City Planning Department. The land coveram 
is 1329% (33%2%s the maximum}... Bancscaped jarea Bs 4/05, 
(33% is the minimum). Total parking is 130 spaces which meets 
the Minimum requirement. 


The subject property conforms to the Zoning By-laws 
as well as meets the City Building Code requirements. There areg 
no adverse restrictions or easements affecting tne subject proper} 
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Pon yresD ARSA ANALYSIS 


Spies ce. Mat ke GIS er ocacemgs there loi eer ce. Oe 
Algoma on mie Davesary:' S REverpaneiteerne: sOne 5426s eeC a Gene 
PeeGie EpuNcuriOn /Or sche “Trans-Canada. Highway oL7 \east ana west. 
Poe sevenany ss Raver connects Lake Huron with Lake Supericz. 

| Saulc $62e..Marie stra vetic’ ibcetzon=>reveces 
naka nawearace cessipility to all Great Dake Ports, Atlantic 
ana Worle shipping via the St.Lawrence Seaway. ~The Cpernes 
witnin 600 miles of some of North America's major markets. 

Pac majOlicy. Of, Ehe Cexvarw Dicenelecooma Das ote s 
is rocky waste land, comprised of pre-canorian Sriven Gia th cee 
Gotted with lakes and covered with forests of narawood, Sonus 
wood, and coniferous trees. The remaining terrain is atasze 
land. 

The District with its rugged terrain, dottéec WitA 
T_teseevirgin <orests, rivers, watersalis ang WiLGilTe make 2c 
one oz the great recreational playgrouna im aCawada. 


The history of Sault Ste. Marie can 5e mracea, lack 
to about 1615 when the first white man, Etienne Brule, is Known 
=o have arrived there. In 1895 there were onive2, 500jresscen.s, 
and in just three quarters of a century Sault Ste.. Marie has 
grown from a historic village into one of the most exempsary 


“nt 1s: 

aa ~~ 
cities of Canada. Today, with a population oz Over! BL,000,y une: 
city is a model of livability. 


Sault Ste. Marie was incorporatea 4S 4 Cay a 
1912 an@ with the capitalization of she natural resources or the 
area by entrepen@urs, the City became inéustrializeé& ana with it 
prougnt about a great influx of immigxyants. 

Sault Ste. Marie has Gevelopea into the secona 
larsest steel centre in Canada and Algoma Steel CorSooracsou 
empoys over 10,600 workers. Because Gores high industrial 
empl oyment, tne city is union oriented. Tourism nas aiso seen 
a major actor in the economic growcn of the City. 
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HOUSING 
SaustencsSte o. Marievoffiers..a good supply. of 
accommoGations, available in single-family and semi-detacnea 
homes, townhouses, condominiums and modern apartment buildings. 
Rept Der) Thi on, +. ur Chase 
3 Bedroom Home detached - i) Cigar aio OO SoU, O00T 
3 BeGroom Home (semi-detached) - $365 - $420 $40,000-$50,000 
Townhouse - S55) = — 54:20 ae 
Condominium: 
1 Bedroom - S478 i-U9005 $50 ,600-$66,000 
2 Bedroom - $56i = $6036 $63 ,000-$7¢,006 
2 Bedroom Deluxe - S678 = 3/55 $79 ,000-$6e,000 
3 Bedroom - -- $105 ,000-$135,000 
Apartment: 
Bachelor - SZ301= S290 a 
1 Bedroon.- S320 = $36 = 
ZESsecroom — $390 - $420 << 
3 Bearoom - $4600 - $450 a 


Building lots in new subéivisions are Seine. com 
$18,000 - $28,000+ depending on frontage and area. All mew suo- 
divisions are required to supply Class "A" services which incluce 
Sanitary sewer, water, storm sewer, paved roads, gutter, sidewalk 
and street lighting. 3 


TRANSPORTATION 


Sault Ste. Marie operates an efficient bus system 
servicing almost every area of the City. A basic half-nour 
service is provided, with 15 minute service during peax periods 
on most routes by a modern fleet of buses. 


THe City 2Sealso Senvices Dy ce. 
fourteen (14) miles from cowntown Ssult Ste. isanney 
a federally licensed heliport on the east end of 

the City, some four miles from downtown. Regular air passenger 

and freight is provided by Air Canada, Nordair and NorOntair. 

Charter air passenger and freight is provided by Air-Dale Lta., 

and Ranger Lake Helicopers. 


Marie Airport, 
aS well as, by 


Access to all main inland ports on the Great Lakes 


915 


Pa 


and tO Girect) ocean Siaopine throug wocwoc mane erce Seaway 
are available at Sault SIA Naw Gt Ae. eG ties we Va Cation 
season ‘Is “trom April \ist -untadbecennexr acum. 


Sault Stes Marie 1S ssitvaete lon 2 4e. 8 race @=-¢Corece 
Highway system and iS also a porder cérossing LicO the UrEeed 
cates. 


nada Highway “170 (East) «— (RodSeeourys.Gttawa, Moncrea.. 
anes, asphalt surrace. 


Trans=Canada Highway L7\ (North) = To Thunder bay. 
Two lanes, asphalt surirace. 


tncerstace™ 75> (Soweny — SaulewsSte. vier ey, wc 
Four lanes asphalt surface, connected witn S 
Ontario via <old pDradge. 


All class and regular service is provided to ail 
Or points: Gn. Canadal and mae tUSe Ase Dyess eruck transporte 
compa pies. Some of those companies maintain warenousSing and 
terminal facil ives. 


Sault Ste. Marie is serviced by three bus lines 
providing passenger service to and from Sault Ste. Marie: 


Greyhound Bus Lines, 
Ontario Northland Highway Services, and 
teel City Coach Lines. 


The City is also serviced by the following railways: 


Algoma Central Railway (A.C.R.), 

Canadian Pacific Raitiway (CePeR sg | 

Canadian National Railway (C.N.R.) = No direct | 
service to Sault Ste. Marie. Connections can be 
made with the ©.P.R. at Sudbury and tie A.C. noes 
Oba Gntuarto. 


Soo Line Railway - Connects Ses me with the C.Pal 
at Sault Ste. ‘Marie Ontario: rtbana; Nexcn 
Dakota; and Emerson, era es os Line also 
Connects “wien Glu. Rule tiiNoseradinnesSora. - wan | 
Soo Line makes connections with most American 
railways in various parts of the Northern Unite@ 

tates and so is -ablectoissnipi goods to any parg 
oz the United States from Sault Ste. Marie. 
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LABOUR 
mh sero K ~% na ate = Shes Res A de = - 
tite "CULe el.c -Lanpoumchomce Vaor Momese fey los Saeee 
Ste. Marie “1s estimated at approximately 37,060 people. 
Of this; some 13,000 are employed in the local manurtacturing 


industry. 


There are 50 local unions in 
Tnough highly unionized the labour scene is 
having had good relations with the managemen 


over the years. 
This nas -resultea ina low turnover rate in 


cne work rorce. 


The average weekly earnings are as per 1960 census, 


$344.08. 


The present unemployment rate is 
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HIGHEST AND BEST USE 


Highest and Best Use is defined as: 
"That use of land which may reasonably be expected to produce 
the greatest net return to the land over a given period of 
time." 


In establishing the "Highest and Best Use" 
three important factors must be considered: 


(1) “sbee@ar 


The lands must be legally designated for the present or 
contemplated use or must have a reasonable probability of 
being redesignated for the contemplated use. 


(Z)" Pnvetcer 


The lands must be suitable or capable of being physically 
adapted for the present or contemplated use. 


(3) . Economic 


The present or proposed use must be economically feasible, 
that is to say, there should be a demand in the market place 
for the facilities offered by the site and improvements. 


According to the recent apartment vacancy survey 
corducted by Canada Mortgage and Housing Corporation, the vacancy 
factor for apartment dwelling accommodation is .05% in the City 
of Sault Ste. Mamie. sin.a Suxurious nigh ise building the 
vacancy rate is almost zero. These figures were confirmed by 
the local real estate people and by the Planning Officials. 


The subject building meets all the requirements 
for full tenancy and the site: developed, is* considered to be a 
legal use. 


Therefore, tHe wits lization, Orntne. si te. a sw ceeneca 
to be the highest and best use of the property. 
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NEIGHBOURHOOD DATA 


Harbour View Apartment Building is situated in 
the south-east section of Sault Ste. Marie, and particularly 
in a community known as "The Soo". The approximate 59,900 square 
foot site is located at the foot of Pine Street, overlooking the 
beautiful St. Mary's River in a long-established, well maintained, 
prestigious neighbhourhood. The superior location of this 
development is evidenced by its close proximity to downtown and 
with respect to its relationship to the St. Mary's River, which 
provides an aesthetically pleasing setting and establishes a 
visually positive environment for the complex. 


The property itself is afforded a superb view of the 
river and benefits from its”accessibility to’ such areas’ es’ the 
40-acre Bellevue Park, complete with greenhouses, bandsheil, 

Siiaid« 700,.Sarting club and picnic’ facilities; the Queen’ Flizaveth 
Park (35 acres), the Sault Ste. Marie Golf and Country Club and 
the municipal marina. 


The complex possesses excellent accessibility botn 
in terms of the local and regional road systems as it is only 4 
short travelling distance from all major highways that lead out 
of the city. Public transportation runs on Queen Street. 


Queen Street acts aS a major east-west artery running 
throughout the city and becomes the main street of the Central 
Business District, approximately 1.2 km. to the west. 


Furthermore, from the d@mographic information and 
knowledge that people move within a 3 to 4 mile radius of their 
present dwelling, the complex is well-located when one considers 
its locational aspects, which include a Significant portion of the 
Soo households in terms of high household income, expensive homes 
and professional occupations. 
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Thessubject Site.1S on an irregular Shaped Corner 
lot; having its frontage om the west sice Of: Pine ~Stréet ane 
abuttangecne. Sts Mary Ss niver. 


the acecess.to, parking: area Or Site iS trom Pine 
Street. 


The total ‘lot area is approximately 594900 scuare 
feet ..eihe conciguaration of, the propercy is more particularly 
illustrated an, thevenclosedvpioc plan. 


The, Site, 3S, level. anc portion Of it 1s ay rec tes mea 
landoy Phe, Footings sare on‘ piies,. "Sitting ‘on a pearock coma ceocm 
of approximately 20 feet. There are no adverse soil conditions 
visible. The grading of side yards is sloping awey trometne 
buildang,.iand, no. water, problem was visible at the time o£ 
inspection. 


Municipal services incluce sanitary and storm 
sewers and water supply. Utilities such as hydro electric power, 
natural gas, telephone sercice and cable 7T.V. are readily 
available. Other usual municipal services are also available. 


Pine Street is paved and has curbs. There are no 
Sidewalks. 
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Sits VALUATION 


In the general area of 


enue Bub tectiorore revs 
Prec e nave een two unimproved multi-fanily sites.) Txis 
indicates that the Market Data or comparative approach to site 
valuation 1S tne correct approach. For this Levon, «A been ew 
comparable sites have been inspected ané studieé to ascertain 
Weereve€CjuStments are required to compensate for Gifferences 
between tne subject and the Sales.. AcjuUustmencs Were mece: tor 
Pecaclon, tame, Size and shape aS weil as snysical cnaracterd 
Sale.¢#l.- "Pine Crest Village" 

313. MacDonald Street, Sault Ste. Marie~” Gnvaerce 


Zone cor. 125:)°units 
Peesencly oo) Units Guile 
Purcuese price of lance per unie in lgo0 ~poo,ceun ve 


Sale #2 - 134 Breton Road 
Breton Place 

44 Univetui beitc 

Purchased from City - $4,600.00 per suite 


The two comparable sales a 
Sale #1 however tends to be at the upper Comer weal ue 
in the city. Sale #2 was sold on open <= . The: 'subsect’ sste 
is in a better location as compared to the two sales ana che 
consensus is that a value of $4,800.00 p Ls 
including.all. levieswand sérvice cost: 
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COMPARABLE SALE #2 


cat ek I A i a 


134 Breton Road 
SAULT STE «-MARIES Ontarivo. 
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SUBJECT IMPROVEMENTS 


The subject building is a i2-storey reinforced 
concrete structure without basement, constructed in 1$81 to 
conform to the City of Sault Ste. Marie Buiiding Code. 


The building consists 6: 106 Condominium Gqweiiing 
units composed of: 


51 - 1 bedroom units (approximately floor area) -— 720 BC ats 
42 - 2 bedroom units e: ‘| “ “<<845 ~Sa~te- 
5 = 34bedroom units ? . . - n/a 
5 - penthouse units ; = - n/a 


All the apartments have a living,- dining and 
bedroom(s), Kitchen, T-4pc. batimecm, storage room anc a walk 
out.to an enclosed solarium. The buikbding measures 90.5‘ x 102.7' 
ands has japproximately 9,300 squgummtoormearca. Gne anaes Have a 
good, layout with adequate closet space. Bach apartment has 
individual storage space and laundry facilities. 


The- first piloor leontainses apartments, lobby; Girices 
additional laundry room, electrical room, recreation room, buiit- 
in swimming pool with whirlpool bath, sauna room, change room and 
2-2pc. washrooms and: shower. 


The upper level floors (2 to 
each on each floor; COs. =o unites i 
5 penthouse units. 


69. Contain’ HG-unics 
ti. Loot Ss 


Foundation - Reinforced concrete set on piles 
which are on bedrock 


Walls - Concrete/painted 


Windows & Doors - Thermo-broxen, Goudie glazed 
aluminum windows; aluminum 
rrame SOLariiumMwocers;- f= 
rated metai Goors for service 
areas; Sdfety.ciass in aiuminum 
frame lobby Goor; hollow-core 
wooden coors.in apartments. 
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seis Weeds COlVSCinec- Ln Living, 
ChLHBREBe SC Secroons sto Af. ives. 
mG i BICS SOS “iw! ase Le ienoee 
VEstveo eGcorero in. et em amken~ SF ee eae 
web sian aw eV Ve mtd mss we Css Caa yy SiS Se ee SLAP Sa 
Pe res Ses ES Ry Oe = Bayt = 
TA Ghia » esd bos OO aay y See pa Ke Se CLOSCs, 
me eo pe eee ae Bee yee os s 
(Cl SR ar gre CONS eeisicisie so wery ateegiey | lifehirgtat. Si 
= 
ee Poaceae a Sa ou = enn eats 
LOOK, SG GS Gee Mens Shli VeSwmaeoue ec, 
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lida. GLYNSs Sig Dal nee te ea. ae 
Davpece ;) St. DOL eOvcen 1 aoc ae 
BrOW DO Ge CCS al Te Wie ee Wie oop em Go 
WaadS ite COMG.GOT, 

Lae OG, (Dee T OO, sage Gis eo een enn 
Wet COLOUZOG A. Lec epen soomeaeo 

+ bec, Tide CCLOS is cus ee COO 
Wanwey 

Modern GesSicgn custon cupboara Vick 
Goubie steintess Speer Sinks: 
built-in Gischwasher ané coiourea 
apo PSences:. 


<< a =< i a eye AA ate lw 
Sel! =-contaeaned €seCurmic Mgetans 
= wages _-_ FF —m— =) 
with séparate’ ehermostat) contro... 


The electrical system conzorms to 
the “electrical code Oe Ae City? 
the public “aréds ere vacecuateLy 
Tichted *boih ‘externaiiy vane 
Snternealiyv: © -@bb apartments nave 
adectate! Outlers/ ene Service. 

Oy Se ancerc icy pe. 

Pact Ute es ScUe et eee ene 
drvess First “Loot es sect eas 
launcry caciiicies consis =ing of 

6 coin operated wasners anc 6 coin 
operated dryers, laundéry tub ana 
1l-2pc. wasnroon. 
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Parking=- 


Miscellaneous 


ce 


Open concrete two-level parking 
garage, sprinkied and mechanically 
Venbitared:) «parking Space: 1Or 

130, Cas S.. 


Fully tiled swimming pool with 
skyisonis;, Sauna and change room, 
whirlpool bath; a lounge/meeting 
room;. intercom system controiling 
thesimaim. entrance; Tire aerectors 
and manual pull stations; 

cable T.V. system} professional 
landscaping; paved driveway. 
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34. 


RENTAL ANALYSIS 


The present rental structure of «he aparinents 
in the building are: 


l=bedroom units - $425.00 - $545.00 per month 
2-bedroom units - $510.00. - $655.00 per month 


All rents include parking and hyé@ro. 


The monthly rental rate is determined by the 
location of the apartment unit. The south, east and west views 
command higher rentals as do the upper floors. The appraiser 
is of the opinion that a more firm price with less variation 
is justified as there is a demand for this type of accommodation 
Particulaniy.on the river front. The subject ‘building is one of 
thiveee luxurious apartments (in the city. A similar type ox 
building located north thereof, namely, the St. Bernard's Tower 
Bascsrentais from $553.00 to $753 per monthplus "S25. 00) per month 
for parking. Both buildings have the same amenities. 


CONCLUSION 


As stated above. The demand for accommodation in 
a classified luxury building is high in the city. A higher rental 
structure is justified and there is no resistance in rental 
increase of 10%. 


The Residential Premises Rent Review Act, 1975 
(Ontario) does not apply to the project, as it was constructed 
subsequent to the legislation; therefore, the project is able 
to compete freely in the rental market place. 
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APPROACHES TO VALUE 


in determining the value ‘or™ene Sioject property, 
two basic approaches to Mee have been considered; 
these are; 


1. The Cost’ Approach; or -4(Repreductsor Cos) ; 


are , 
2. The Market Compzrative Approach, or (Market Data 


COST APPROACH TO VALUE 


alg ais appr&sch involves estimating the replacement 
cost of improvements and subtracting value loss by physical 
and economic causes. The total value is Getermined by adding 
the, Land .walue,. 


This method is Straight torward and cenes to 4set 
the maximum value of the property. The Citiaculty ties Ian 
determining the actual land value and in estimating the 
depreciation in SA buslawnes. 


For support of the selected reproduction cost 
figures, the appraiser relied upon Boeckh's Commercial Building 
Cost Guide in conjunction with the Schedulevof Unit»Costs,: as 
published by the firm of Helyar and Associates Ltd., Chartered 
Quantity Surveyors. The appraiser has also made other encuiries 
to developers regarding costs and the figure applied is an 
accepted one. 


The appraiser has consulted with the superintendent 
of construction, responsible “for *burlding of. comparabVvechuial ding, 
"St. Bernard's Tower" having the same amenities as the subject 
building. Exclusive of outside improvements the cost per scuare 
foot was $57.00. This’ price anclucea swimming Sool, tncercround 
Parking, tc. : 
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COST APPROACH 


(Perm COncominium Unit) 


Pancw = 


(vacant) 


Reproduction Cost: 
l-bedaroom - 


reO (sq SPt: 
+ 10% nallway, 


Outside improvements per suite - 


Chattels - 


Land - 


Rounded to - 


2-bedroom - 
ey5isq.ft. 
+ 10% hallway, 


Outside improvements per suite - 


Chattels - 


Landy- 


Rounded to - 


etc. 


etc. 


Beso) -00/sq. ht. 
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Ge557-500/sqlat.cs 


$42,180. 


4,218 
2,000 


00 


00 
00 


PEO ON 


SoA, LoS 


00 


00 


00 


4,800. 


$54,998 


$55,000 


$49,875 
4,987 


2,000 


00 


00 


~00 
-00 


FO” 


00 


1,800. 


$58,662. 
4,800. 


$63,462. 


00 
00 


00 


—_—— 
ee 


$63,400. 


00 


W 
OV 


ee ie 
COMPARATIVE SALES 


The comparative sales approach implicates the 
concept of substitution which affirms that a prudent purchaser 
would not pay any more for a property than the price for which 
he could obtain a substitute property provided that there is 
no undue delay in making such alternate acquisition. 


This approach is a direct method fox finding the 
market value of a real property. It is estimated by comparing 
other similar properties which have recently solid or are offered 
for sale in the open market. Of the appraisal methods the 
comparative sales approach is the most frequentiy use, best 
understood and generally preferred. 


in the City of Sault Ste. Marie, there are only 
two condominium buildings, and the subject building is one of 
the two. The other building is the St.Bernard's Tower located 
immediately north of subject building. THEre are No vsales cor 
units in the comparable building which are priced at 
T=DECrOOmVUnIES = S55 000 =nso4 7,000 


27bDedqdroomeunsts si S65,.000k=8S 74000. 


The price is structured to location in building. 


In the subject building the record indicates that 


3 - l-bedroom units have been S014, which are as follows: 
Unie,Zoan-=. S53 000 
a. 20a = 385250100 
7 5023. #22559;,000 
2.- 2Z=bedroon unitse have: beentscolak 
UnAt 601) ens S7i2e 000 
se O06) re S727 O00 


The price structure for 1-bedroom units are: 
$51,000 = §S65:7/000 


2-bedroom - $63,000 = $78,000 
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38. 


The appraiser was able to find comparable sales 
Or COndomMinium Units in Toronto which kh tne same amenities 
and same rental structure. 


ry) 
< 
0) 


Of the various sales investigated, the following 
were deemed to provide indications as to the value of the units 
in the subject building. 
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BUILDING =1 


133) Torresdale Avenue 
‘City of Noreen rock 





Remarks: Zo StOLey (abarenent bul laine } 
of masonry conscrucrtion | 
Condominaum Nox YCcc 551 | 


Amenities: Indoorvand outdoor pools, “eennis, q 
and squash courts, exercise room, | 
Sauna, party room, underground | 
parking. 


Unit Sale: 


Unit 904 = July/61 = dinstr,8-711098"—95 rooms =) $67 -C00.00 | 
$52,000.00 D.B 


" 1007 - Aug./81-  "  B-714817 - 5 rooms - $76,000.00 Cam 


| 
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#2 
100 Antibes Drive 
Gity Of North wvork 
Remarks: 27-storey apartment building 


of masonry construction 

Concominium No. YCC 398 

PAavl tepuadaing”. 
Amenities: Underground parking. 


Unit Sale: 


Unit 704 - May/81 - Instr.B-720273 - 5 rooms - $68,000. 
$28,000 

" 804 - Mar./81- "  B-694841 - 5 rooms - $72,000. 
S25 OU. 

"1002 - May/8l - - B699223 =.5. rooms = 573,250 
635,000. 
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4l. 


SUMMARY .OF VALUES ESTIMATES BY. DERECT ICOMPAR OG. 


In determining the value of the existing l-bedroom 
and 2-bedroom condominium units, the appraiser was compelled to 
make several adjustments as to the subject pbuilding ana the 
comparable sales. 


The comparable sales in the Metropolitan Toronto 
and. the subjéct building, are adult occupied, anda Cifexr, Siniiar 
amenities. The greatest adjustment had to be made for location. 
Rentals are quite similar. 


The sales of units -in the Subj ect. pulicging are 
not of good quality since the market for this type of living 
accommodation (purchase) is very limited in smalier communities 
aS compared to the City of Toronto. 


Tt is the appraiser's protessiconal opinion 
that the l-bedroom condominium units in the subject buileGing have 


a fair market value of $54,500.00 ancluding checteus, «and ca. cam 


room Unit = $61,300.00) including chatveis. 
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42. 
CORRELATION AND FINAL ESTIMATE OF VZLUE 
re en errr eh OE VS, 


The two appraoches to value Give the following 
value estimates of the subject units: 


Cost Approach - P=bedroom ="'S'55:7000.00° Q=bedrdom = see ,460.00 
Market Approach - l1-bedroom - $54,500.60 2-bedroom - S61 ,300~ GU 


| The relatively narrow spread in value indicates thet 
the information gathered and analyzed is a reasonable and reliable 
representation of the market value. 


The value conclusion of the cost approach was 
determined by squre foot method. 


Because the purpose of the appraisal is to estimate 
market value, primary consideration is given to the market approach, 
which is a reflection of typical buyers and sellers in the market. 
This approach consisted of gathering and analyzing ten (10) 
condominium sales made on the open market under prevailing con- 
ditions. ,This approach indicated values of $54,500.00 and $61,300.00 
respectively, and is the best indication of value. 


After careful consideration of all available 
information, it is the opinion of this appraiser that the value of 
the subject condominium units as of June 4, 1982 was - 


l-bedroom - $54,500.00 


2-bedroom - $61,300.00 
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43. 


M.U.R.B. ANALYSIS. AND CONCLUSION 


The appraiser has outlined in his report tne 
steps taken and method used to determine the Fair Market Value 
of the land and the cost of construction, of the building in 
order ‘that’ the déveloper’ could back Up nis cost “of "lana ~ane 
buildings, ahis is; imperative ern, order that. the eesr anaycharges 
in excess of that will be reasonable and it reveals that 
it is an arm's length negotiated price. 


ALL EXPENSES MUST BE REASONABLE AND SHOULD BE IN 
ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING PRINCIPLES. 


SUBUECT .BULLDING 





Purchase Price ,al location: 





(1-bedroom) (2-becroom) 
Land = Ss 477500 .00 Ss) 045600500 
Unit - 47,900.00 54,700.00 | 
Chattels - hy, FOO OG 1; 800200 
Prepaid Interest - 24,000.00 27/006 . 6G 
Mortgage arranging fee - i pO Biel eM 8) a SOO OO 
Rental Gua lag lee tees 3,000.00 3,000.00 
Legal & accounting - 350.00 350.00 
Appraisal fee - 351200 BSG. © 
Cash flow deficiency - S67 00.00 Sobre e828) 
Si2iy 985250 $1324025206 








The appraiser had an independent Chartered Account@ 
examine the enclosed cash flow analysis and has found it to be 
in Line with the requirements of the Class 31 —- M.U<K-E, 


The cash flow analysis are based on land and 
building values set out by the developer. The appraiser has 
confirmed by the two approaches to value that the values quoted 
are. in fact, Fair Market Values. 


It is therefore, the appraiser's professional 


opinion that the subject project has an excellent marketability 
on the basis of the M.U.R.B. package presented, 
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44. 


The CONSERVATIVE MARK=2 oP MEASON Sopra 
Gescribed condominium units, as Otaiirziea Class 
Investment is - 


Uw ct 
— 
- © 
a 
° - 
(SK GL 
ey 
PUnt 
bD | 
wW 


pase dy 935400" oe 43 
wilol,035.00 x 420 


I 


$5,245 355.00 
SEM s200 00 


20-7, 406-215 54.00 


TEN MILLION FOUR HUNDRED and EIGHTY-SIX THOUSAND SEVEN EUNDRED 


I ae IGS SL Oe aden a ($10,486 ,755.00), (--=-——— DOLLARS 
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43. 


I hereby certify that I personally inspected 


the property in question, namely, 


89 Pine Street, Saubt Ste.Marie, oOnrer so,) 
ana that according to my knowledge and belief ali the 


statements end inrtormation containec 20 toils 


report are 


true“and ‘correcc, Subject to the “ccntcimcent Of Limner1G 


CONGLt#OnNS Stated Herein. 


LVfurtner certiry chav se eve nO 
present ‘or ‘cContempdated win the DCmovercy anda 
the employment to make the appraisal nor the 
is contingent upon the value of the property 


interest, 

that neither 
compensation 
as eStimated. 


ECAR PYoOkaiy Bvoc epi ek ws 
Realtor-Appraiser. 
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WeALIFICATIONS Cp Tzss 


HeoslaAN ©. PROKAL,.& 


REALTOR = APP! 


Selz= employed GS a Real Estate Broker ang Real Sosa. eC HOOT e Sar 

Gracuate engineer in Civil and Flectrical Encineering from 
enC-ana institute of Technolocy, Fort HevEe,..nCLener es eee. 
an toe a Ween sa, SeCne lor orl ees e-ce cecreée, 

ACCIiveinreal GSstatée Fiela since ~rle;, aS Wel las extenc*ve 
buildine-development, both in Built. ewe ce restoceze a”. 
concepts. 

ExtenSive mortcace ~anancing @xcerience, 

Coeaerrec Certa- cate of Registration as a Real Fstate arotar 
tr 196 6". 

Has taken the avpraisal courses eas a BET DCEAOSTLNEG Socie+v o* 
Real pstace Appraisal, EnAcstoy, C.ShAgteseweviccess uty 
Cogeecs (eCourse, : 

Has taken appraisalacounses civen Dy the Aporaisal Institute 
O= Canada and received vermission to use the Canaéian 
Resicential Appraiser cesicnation. 

Active in the appraisal of real estate since 1975 ana presently 
a member of The Appraisal Institute of Canaéa. 

Enrolled at Atkinson Collece for prescribed courses leadine 


DOrrwn Cade accreditation; 
Completed Drescribed courses for F.R.1I. Gesienation at York 
ad VE Sa tite O70. 
Received Fellowship. dGesicnat 
Instatute of.Canada,- 197 


completece appraisal assicnments for: 


Seaway Trus 


+ 
— ° 
Canacianwdimpe 2 “Cosrerce 


Finance America 
Cat icorouag. Ranc ia US envices tCntario Utd 
cterlascetrust (Corperetion 


Cernmercencav2teal 
GUEBareeeT ruse Company) of Canaca 
S~Stanes Sus-St. Cacini=. Ss Perish oronto) 


Credit Union Bamaced 


Ruiner ous Toronto: lecas fiers cance eceouncancs, 
acewver. AS privace ZRcivocuals. 
a7 Sere ‘. 
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Assignments are completed using an unbiased 
professional approach, in compliance with the Standards and 
Code_of. Ethics. as..set-out. by. the: Appraisal.Institute, of 
Canada. 

Compensation iS computed on a time and expense basis, or 
predetermined by agreement with the client, the amount being 
in no way contingent on the property value reported. 


Professional affiliations: 


Toronto Real Estate Board 
Ontario Real Estate Association 
Real Estate Institute of Canada 
Appraisal Institute of Canada. 
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MULTIPLE UNIT RESIDENTIAL BUILDING (MoUs ee 
e ° e e 


THE INVESTMENT CONCEPT 
LHe -CONCEP? 


Tax shelter is the process of reducing the amount 
of taxable income earned in a year and deferring it to future 
periods when the taxpayer would earn less income and be subject 
to a lower rate of tax. In real estate this is accomplished 
by investing in certain real property thereby permitting the 
taxpayer to make special deductions against the income from 
these investments and create a tax loss which. can be applied 
against other income, thus reducting the tax payable. Real 
estate tax shelter is the investment with the lowest possible 
risk and the most assured return of all tax shelter investments 
available. 


REAL ESTATE AS AN INVESTMENT 


It is generally conceded that real estate is one 
of the best long-term investments available. Except for minor 
cyclical set backs when values have tended to hold constant, 
the value of real estate has risen steadily over the long term; 
very dramatically so in the last few years. By investing in 
rental property, there is the added benefit of the cash flow 
generated from rental operations. 


THE LEGISLATION 


In late 1974, the Government introduced legislation 
which was aimed at stimulating the housing sector by offering 
considerable income tax incentives to individuals or corporations 
wishing to invest in multi-unit residential real property. 

This incentive was the opportunity to achieve a positive cash 
flow to the investor (from rental operations) while allowing the 
- investor additional substantial income tax deductions which can 
be offset against other income of the investor. 
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in order to quality as ei .U.Re8.,. a. oeCrec emus. 

have received a certificate from Canada Mortgage and Housing 
Corporation (C.MoHFCG.) stating thac 20s) 1oon nos werenccn-] 

structed on or after November sso s) ane Dricr to. 1980, or 
after October 28, 1980 and prior to 232 Fue pusie ncazice 
have at least two rental Units and not less then s02 or che 
building must provide rental accommodation, parking, ere. 
The building may be highrise’ apartments, townhomes,” Or “conco] 
Mindupyrcepea hel teaeOee Eoird espera. 


INCOME TAX ACT (CANADA) 


The income tax regulations permit the owner of a 
D wnit residential bwualding®? (SA UORVBV Stel Greatevneper 
Ss ‘to be® deducte@* acainst income? from’ any %s6urcé so sthe 
rwill ensttte thatthe buildings) oS ineeherproyjéectswitt 
ao 
S 
fe 


» 


yo asa MIU. RyB.and. a’ ClassA32° asset (eGAr aus spat omathe 
e of capital cost allowance, Geéductions, uncer theyenecene 
a 


THE ‘TAX -BENERITS 


These tax savings are the result of: 


- Claiming capital cost allowance on buildings, equipment, 
and sparking 1ocs; 


- Claiming "first-time costs” «during: icens tuucttonmer the 
project (i.e. interest, taxes, Pandscapinge,, etc.) 


The above deductions create long-term income tax deferrals. 


CONCLUSIONS 


The wisdom of investing in a sound real estate 

investment should not be based solely on the respective 

tnecome tax Consitaeéracions fI19ke is Tsieil notindamental coigthe 
economics of this @invéstment to ensure that thermreahbiestave 
roject generates a reasonable rate o f return from rental 
operations. Ideally the real estate should be located in an 
area where the investor is likely to enjoy the maximum benefits 
From appreciation of the Teal estate. 


Imveny cased ‘for the: individuals nvesvo: wwiose 
Objectives sare: 


re SS 


1. To obtain an appreciating asset, and 


2. Tolmingmize Bis perscnalecax source, 
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the rate of return from such an investment is very attractive- 
especially when considered against the equity contributed 
after tax. 


AS a result of these future anticipated benefits, 
the marketing position of Certified Multiple Unit Residential 
Building (M.U.R.B.) from a price standpoint, greatly exceeds 
that of conventional real estate due mainly to the tax deductible 
benefit derived by. their nature, a benefit not otherwise available 
to an individual owner of conventional income properties. 


The Federal Government, in its budget of November 12, 
1981, recinded the "Multiple Unit Residential Building" (M.U.R.B.) 
program for all properties except those with footings poured prior 
to December 31, 1981. All of the properties analized as part of 
this study are certified M.U.R.B. properties and therefore the 
program and its incentives will continue to be applicable. 
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TAX ASPECTS OF THE OFFER 


‘Because the income tax positions are not the same 
for every taxpayer, it is impractical to comment on all aspect 
Of. tederal and. Svovineial, tax.daneces they affect. the investors 
in this type of investment. We have not applied for an advance 
income tax ruling on the principles involved. The commentary 
below is based on the following assumptions: 


1. The investor is buying the property to earn future income; 


2. The investor is a Canadian resident as defined in The Income 
eS ay Vor ws 


L 


CAPITAL COST ALLOWANCE 


{ ; 

;Prior to the reform of The Income Tax Act in 1972, 
Capital cost allowance (CCA) on rental property could be claimed 
up to the limit to create a tax loss. With tax reform this 
regulation was changed to allow the claiming of Only enough 
CCA to reduce the income from the property to zero. 


in the fall of 1974, legislation was introduced to 
reinstate the previous regulation allowing the Creat lone ot 
rental losses by claiming excess CCA but only on rental property 
"started" after November 18, 1974 and before January 1, 1976. 
The purpose of this legislation was to stimulate the production 
of rental housing by the private sector. The resulting building 
activity was such that in the fall of 1977, it was evident that 
although the majority of rental housing needs were met under 
the program, certain areas still needed stimulation. So, rather 
than being curtailed completely the program was modified so that 
the rate on frame buildings was cut to 5% from the original 10% 
forsany-Dutldings started in 1976 ana 1979. 


The other categories (i.e. equipment and paving) 
were not affected by the above legislation and are still 
available to taxpayers. 


The only limitation on use of the buildings is that 


.no more than 20% of the floor area of the building can be put 
to non-residential use (i.e. commercial). 
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i 
\ 


{ 


- 


| . , The beauty of the CCA deduction is its flexibility, 
i.e. it can be deferred to future periods without affecting its 
deductibility. This enables an investor to claim only as much 
CCA as he or. she needs (up to the maximum allowed). 


Plus CCA can be claimed while the project is being 
built as long as the expenditures are reasonable. 


Penola COSTS 


By contributing equity (either cash or cash and 
promissory note) an investor is entitled to deduct from income 
certain costs of an initial and intangible nature, providing 
these costs are incurred after the investor has purchased his 
interest. These expenses must be incurred to earn income and 
in no way be capital in nature,.plus they must be reasonable 
under the circumstances. These costs, in order to be deductible, 
must be claimed in the year they are incurred otherwise they 
are lost permanently and will form part of the capital base 
of the investment. 
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, CURRENT TAX SHELTER PROGRAM . 


OBJECTIVES | 


The main objectives of the current tax shelter 
program are to provide first class rental real estate projects 
with tax shelter features that can be relied upon to provide 
long-term tax shelter to the investors; ‘and to construct 
first class semi-detached, street townhomes and apartments for 
che pubive. 


REMOVAL OF RISK 


The Vendor designs and structures all of its tax 
shelter projects in such a manner as to protect the investors 
A rach -of the risks involved in new real estate invest- 
Men Dis Sitsels ho impmeper site selection and construction design, 
cost over-runs during construction, operating losses during 
the initial lease-up period, and other problems generally 
associated with the°ownership and management of residential 
rental property. 


STANDARD FEATURES 


The standard features of all of the current tax 
shelter projects are as follows: 


Lee Fixed price construction and initial Services contract. 


2% Fixed equity; low downpayment, 2%% the first year. 
or The investors will enter into a rental management 


agreement of the units, to provide both the initial: and 
subsequent rental and management of the units and a. cash 
flow sufficient to meet all expenses incurred; the 
rental management agreement will insure that there will 
be no cash flow deficiencies accruing to the investor 
during the four-year term of the agreement. 

NOTE: Expenses shall include interest repayment with 
respect to the first and second mortgages on closing, 
common expenses, property taxes, repairs and maintenance! 
insurance and management fees. 





| 
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The developer will provide its unconditional guarantee 


- to investors, there will be no cash flow deficiencies 


which are not satisfied by revenues from the property; 
any deficiencies which occur in excess of the revenues, 


_ the developer will be liable to discharge the same on 


each account. The cash flow guarantee:is included in 
the sale price. 


Full soft costs available. 
Freehold. 
Hudac Warranty Plan. 


Professional property management. 


Class 31, ie Mie Ui Ric. 0 
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ILLUSTRATIONS OF COMPARABLE M.U.R.B. PACKAGE SALES 
Rancid etter go latte diner et eth Selene ti cE ea casei: 


“Place IV, Mississauga is a gests highrise 
rental apartment complex consisting of 260 suites averaging 
1300 square feet for one-bedroom apartments and 1700 square 
feet for two. bedroom apartments. 


:The aggregate sale prices, including all guarantees 
range from $99,000.00 to $109 ,000.00..for the one .bedroon-suites 
and $.132,500.. 00, to, 5142,,500,. 0000 cone -EwO Dearoomm Sinmee oe 
Based on an average selling price of $120,000.00, the cash 
down payment totalled $30,000.00 and was payable $5,000.00 on 
closing and the balance by way of four promissory notes of: 
$10,000.00 due September 1,. 1981; 55,000.00 due September lf, 
1982; $5,000.00 due September 1, 1983; and $5,000.00 due on 
September 1, 1985. These promissory notes were to bear interest 
from September 198) to September, 190 70at 134 lana. herestceneat 
145% and were open for prepayment at any time. 


‘The balance of the purchase price was made up by 
a firse mortgage of $75,000.00 and a second mortgage of $15,000.00 
Both the first and second mortgage were to bear interest at 133 
for the periad September 1981 to September 1982; thereafter 
being at the prevailing Market rates for 2 further 1.07 > 
year terms and were repayable on the basis of a 30-year 
amortization, 


The developer, the Kaneff Group made the fee 
following guarantees: 


lL. Guarantee of completion of conservetion. 
2. Guarantee of Condominium registration. 
3. Guarantee of the first mortgage to the lender. 


4, Guarantee of the first mortgage interest rate of 13% in 
the first year. 


5. Guarantee of the common element fee during the first year. 
6. Rent-up guarantee. 


7. Guarantee of rental income for two years after condominium 
registration, 


8. Rental Management services. 


~ 
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The Place IV apartment complex was 
Multiple Unit Residential Building (M.U.R.B. ) sia ee 7 
each unit possessed the benefit of tax deduction of rental 
operating losses, first time costs, and Capital cost allowance on 
the unit and’ appliances from the owners personal income (as 
described earlier in the report). The following Schedule of 
deductible costs, Pro Forma after tax cash flow schedule 
indicates the projected cumulative cash position of the 
purchaser for the five year following purchase. 


The significant indication derived from these 
projections, which were contained in the promotional literature 
received by each purchaser, is that at the average price paid 
by purchasers of these units, the purchaser is willing to pay 
a price which will ultimately produce a negative net cash flow, 
after tax and down payment monies are paid, and therefore a 
negative cumulative cash position. However, the negative cash 
position is smaller than the amount of input by the purchaser 
in the first years, thus reducing the effective cash down pay- 
ment from $30,000.00 to $5,965.00 by 1985; the balance being 
paid by the Federal Government in the form of personal income 
tax reductions. This significant reduction in the effective 
cash down payment coupled with the anticipated continuation of 
the tax reduction benefit and anticipated capital growth appears 
to motivate the buyer to pay a higher price then the conven- 
tional real estate value. 
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First Mortgage Gusérantee Fee 


Mortgage Commitment Fee 
Niortgege Processing Fee 
Prepayment of Interest 
First Nortgage 
Second hiortgage 
Nortgage Appraisal Fee 
CMHC Fees 
Legal Fees 
Construction Loan 
Permanent Loan 
Legal & Accounting Fees 
Landscaping 
Taxes During Construction 
Insurance During 
Construction 
Interest During 
Construction 
Rent-Up Guarantee (2) 
Gross Income Guarantee (2) 
Operating Expenses 
During Lease-Up 
Project Management Fee 


NOTES AND ASSUMPTIONS: 


Cy) 
(2) 


PUAC EAIY 
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SCHEDULE OF BEDUGTI ELE CeSTS 


BASED ON AN AVERAGE UNIT 





1961 1982 





4 188 
ey 29 


1,500 
$00 


256 


200 
170 
» PAR 
253 
30 


6,645 
Cpe UL 
483 1,447 


1,200 


2,200 


$19,105 $9,688 


1SE3° 91984 24985 


188 188 144 750 
YEN 
150 


1,509 
$00 
15 


304. 


58 
2co 
250 


175 
255 
3g 
7,155 
Te,i05 
$65 é, 039 


Wek 


$6,488 $188 $144 $36,900 


SSCS CA 


Purchase assumed as at December 1, 1980. 
Available at Investor's Option. 
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TOTAL 








PLACE IV 
PRO FORMA AFTER TAX CASH FLOW FOR AVERAGE UNIT 


1980 1981 . 1982 1983 1984 1985, 
LOSS FOR INCOME : 
TAX PURPOSES 
Gross Taxable Income 
Pre Tax Cash Flow 0 G45:474) (67993) (7,038) (6,424) (5,930) 
Principal Paid: First Mortgage 0 54 220 203 233 264 
' Second Mortgage 0 11 44 a7 ae: 54 


Total Gross Taxable 


ano mtd, 109) 6,700, Conica) a (ee iagy, | «(Seren 


Less: Capital Cost 




















Allowance (1) 2,370 4,004 3,728 3,483 Seo 3,060 
Deductible Costs (2) W207 19,105 9,688 6,488 188 144 
Net Taxable Income (loss) (3,657) (24,218) (20,145) (16,769) (9,598) (8,816) 


AFTER TAX CASH FLOW 


Pre Tex Cash Flow BO wala 74)7 (6,993) 0 Ga 
Tax Savings (56% tax bracket) 2,048 se) <7 11,281 9 


Total After Tax Cash Flow 2,048 12,358 4,288 2,353 (1,049) ~C 993) 








CASH POSITION AFTER INVESTMENT 




















Total After Tax Cash Flow bene, 040 7 side, 368 4,288 2,353 (1,049) ¢ 993) 
LESSin Cash Down Payment 5,000 10,000 5,000 5,000 0 0 
Net Cash Position (2,952) 2,388 (JAZ) 2625847) (1,049) ( 993) 
Cumulative Cash Position (2,952) (S640. C1, 210.4 mal Sa eeole Capote): (orcas) 


NOTES AND ASSUMPTIONS: 


(1) Based on 50% building completion in 1980 
(2) See Schedule of Deductible Costs . 
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PLACENY 
PRO FORMA INCOME STATEMENT FOR AVERAGE UNIT 


SEPTEMBER, 1981 TO DECEMBER, 1985 


1981 1982 1983 1984 1985 
GROSS RENTAL INCOME (1) 3,560 10,964 11,840 12,788 bea pe 
Less: Vacancy Allowance (2) 82 256 276. 
EFFECTIVE GROSS INCOME 3,560 10,964 TAyiss WAAR 13,536 


OPERATING EXPENSES 


Realty Taxes (3) 


OEBT SERVICE 


First Mortgage (6) 


430 1,404 1,534 Sal pone eee 


Common Element Fee (4). 700 rapa ie 8 2,387 2,626 2,888 
Interior Maintenance .(4) 120 360 396 436 479 
Rental Expenses (4) 120 396 436 
Rental Management (5) 82 Prey e 266 used 293 
TOTAL OPERATING EXPENSES 1,332 4,187 4,703 5,407 5,919 
NET INCOME BEFORE DEBT Tecyens NE BLIaT | “Saaness Tiles Told 


2,428 9,954 10,682 10,682 10,682 


Second Mortgage (6) 486 1,992 2, \4e 2,142 2,sel 
Promissory Note (7) 488 1,824 1,269 725 944 
TOTAL DEBT SERVICE 783,402 13¢770 14,093 13,549 137547 


PRE TAX CASH FLOW . 
(CEFICTENCY) CAAA La) Cap pees), (C7ecse mt "6 424 jeer aoe’ 


ae ——— SS td ed het ddd eee ee ee 
=e eee a eee esoe es sere e =e See eas a Se eS ee ee 


NOTES AND ASSUMPTIONS: 


(1) Based on average monthly rent of $890 and increased at 8% per 


annum. 


(2) ™“acancy Allowance estimated at 2% commencing September 1983, 


(3) 
(4) 
(S) 
(6) 


(7) 


Increased at 9% per annum. 

Increased at 10% per annum. 

Based on 4% of effective gross income less condominium management 
fee included in Common Element Fee. 


Based on 13%, 30 year amortization for September, 1981 to Sep- 


tember, 1982 and at the assumed rate of 144% thereafter. 
Based on 13% of the outstanding principal amount to september, 
1982 and at the assumed rate of 144% to 1985. 
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Letter dated July 16, 1982 
from Wexler to R.G. Page 
of Department of Insurance 


APPENDIX /8 
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GREYMAC TRUST COMPANY GREYMAC MORTGAGE CORPORATION 
49 Yonge Street, Toronto, Ontario, Canada M5E IJ! Telephone 862-0111 Telex 06-22261 


July 16, 1982 il 


Reprrtment of Insurance 
ay das % . reas 


Qe> eteMs, 


sur 38 19B8 
















DELIVERED 







Mr UR. Ge tage 
Director 

Trust and Loan Division 
Department of Insurance 
140 O'Connor Street 
Ottawa, Ontario 

K1A OH2 


ww 


Tees YOR us 


Dear Mr. Page: 


Re: Greymac Mortgage Corporation 
and Department of Insurance 


The intensive examination of the affairs of Greymac Mortgage 
Corporation has been going on now for over twelve months. We 
have been operating from month to month with a cap on our 
borrowings and a renewal of our licence on a month to month 
basis. These restrictions make the carrying on of our business 
extremely difficult. It seems to us as a fair statement that 

it is unreasonable for the matter to continue on this basis and 
your Department should be asked to decide what it proposes to | 
do. 


We most sincerely wish to carry on business the same as any 
other of our competitors carry on business and we are anxious 

to be able to carry on that business competitively. Particularly 
are we concerned because our certain knowledge is that the 
conduct of our officers is as clean and our practices are as 
much in accord with your rules as the majority of those whom 

you supervise with considerably less zeal than you have demon- 
strated toward the affairs of this company. 
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Department of Insurance ei Julys LG py Loe? 





We are not by any means opposed to your performing your duties and 
obligations which we recognize as being in the interest of the 
general public and the depositors. We do think, perhaps, that 

you have unnecessarily attached significance to the personality of 
our former president. We would suggest to you that there is 
nothing in the history of this company as would suggest any simi- 
larity to the affairs of any company which has heretofore caused 
you or the public authorities any concern. 


We reject totally any suggestion that we have not attempted to 
co-operate completely with your many requests, albeit some of them 
may have been in our opinion, unreasonable and in the opinion of 
our legal counsel, unnecessary. 


i 
f 
h 


Please be assured that should you conclude that all of your questions 
are requiring of an answer, we will be more than willing to accomo- 
date you. It is our most sincere interest and desire that you be 
thoroughly and totally satisfied with respect to any matter or issue 
which causes you anxiety or concern. 


For the record, our exchanges appear to have accelerated considerably 
around April of 1981. In order that you may have a proper perspective 
of the intensity and volume of such exchanges, we have taken the 
liberty of assembling copies of all correspondence between the 
Department and this company since April, 1981, and have inserted same 
in an indexed binder which accompanies this letter. You will note 
that certain documentation provided to you by us from time to time 

is also included in the binder. We respectfully suggest that the 
shear volume of correspondence is certainly corroborative of the 
"zealous supervision" by your Department of the affairs of this company. 


We wish to point out as well that despite the fact that our legal 
opinions were to the contrary, in order to alleviate the concerns of 
the Department and to ease tensions between us, at considerable expense 
and some detriment, we arranged for the release of the $7,000,000.00 
pledge of the bank note. It was indicated to both Mr. Hammond and 
yourself around that time that we wished to improve our relationship 
with the Department so that a new environment would be created between 
us - it would appear that our gestures and intentions have apparently 
fallen on deaf ears. 


In passing, we are obliged to you for your exposing us to what we 
regard as a most extraordinary practice, namely your suggestion that 
as a business organization we should disregard the opinion of our 
auditors (Clarkson, Gordon) and adopt some lesser evaluation of our 
assets simply because there are some members of your Department 
albeit unqualified who possess an opinion which is different from 
thatsofL our auditors. 


We regard that as an astonishing premise. 
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Department of Insurance ae JULVeLOye Looe 


It would seem that in your Ministry there exists a suspicion of 
our bona fides and the bona fides of our auditors. Just how one 
comes to grips with such a suspicion is something with respect to 
which we have little background. Were you to have any facts to 
support your suspicion we would be pleased if they might be made 
available to us. 


Failing that, we reject utterly your attitude, the attitude of 

the members of your Ministry who share the same attitude and any 
suggestion that we are lacking in bona fides or that anyone acting 
in our behalf is lacking in bona fides. There is simply no place 
for that kind of bias, prejudice and horizontal thinking in this 
type of procedure. 


We make our submissions and our presentations to you. We do so 
honestly and in bona fides and we look to you to treat these in 

the same spirit unless you are able to confront us with some reason 
for not doing so. 


We continue in a spirit of good faith and harmony and complete 
willingness to disclose to you every aspect of our business. We 
look forward to your forthwith setting a time frame within which 
you will make a decision as to the future of this company in 

order that our officers and shareholders may have the privilege 

of making a decision as to how they wish to proceed or even whether 
they may wish to proceed in some other manner. 





Executive Vice-President 





LW: kw 


cc. Mr. I. Quterbridge, Q.C. 
cc. Mr. R. M. Hammond 
co, Mr. .S. Janda 
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Televhone/Téléphone 
(613) 996-8627 


12-G3-4 


August 3, 1982 


BY COURIER 


Mr. Lyon Wexler, Q.C. 
Executive VésteePresidant 
Greymac Mortgage Corporation 
49 Yonge Street 

Toronto, Ontario 

M5E 1J1 


Dear Mr. Waxler: 


In response to your letter of July 16, 1982, I would 
advise that we are prepared to recommend that an unlimited 
renewal of the company's license be issued on our being 
satisfied that the company is operating withintthe provisions 
of the Loan Companies Act and that the company's depositors 
and debenture holders are adequately protected having regard 
for the nature of its assets and, particularly, the risks 
that may be involved in its mortgage portéclio and its invest- 
ment in its real estate subfdiddiary. 


Insofar as compliance with the Act is concerned, the 
company presently appears to continue to be in violation of 
paragraph 60 (5) (c) (11) and subsection 60.1 (2) of the 
Loan Companies Investment (Special Shares) Regulations. 
Notwithstanding the conversion to share capital of some $11 
million of advances to Greymac Pooperties, we believe the 
company's basket investments still exceed its authorieed limit. 
In particular, the matter relating to the eligibility status 
of the shares of the Canadian Commercial Bank is still out- 
standing. Also, the eligibility status of the investment in 
Camreco Inc. needa to be clarified. 


In regard to subsection 60.1 (2) of the Act, we have not 
yet received official confirmation that the company had disposed 
of its investment in Leland House and that it is now en side 
in respect of the Limitation on investments outside of Canada, 
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As respects Greymac Properties, it still appears to us 
that the amount of money that has been invested in and lent 
to Greymac Properties by Greymac Mortgage is in excess of the 
10 per cent of assets limitation 4mposed by the Special Shares 
Regulations. We will be glad to review any reconciliation 
of investments in and loans to Greymac Properties that indi- 
cates that Greymac Mortgage is in compliance with the 10 per 
cent limitation. 


Concerning the company's asset portfolio, we are hoppéul 
that the comyination of the results of the followfup examina- 
tion currently in progress and the receipt of the appraisal 
on the Lumsden Building as requested in our leteer of July 13, 
1982 will enabla&eus to complete an assessment of the adequacy 
of the capital margins maintained by the company in relation 
to any risks that may be inherent in the asset portfolio 
and to other relevant factors. I understand the examiners 
have provided you with a summary of the matters that they 
will be reveiweing during hBheir follow-up examination. Parti- 
cularly important in regard to assessing the adequacy of capital 
margins will be the documentation to support the asset, and 
its value, received in exchange for the recently issued common 
shares. Other items of importance include the review of 
mortgages, the leasehold improvements reported for the new 
head office building, and the analysds of cash flow and asset 
and liability matching. Anything you can do to facilitate 
the work of the examiners in these areas should help to speed 
up the decision making process concerning the company's license. 


In the meantime, please find enclosed a renewal of the 
company's license for the month ending August 316 y i982. 


Yours wery truly, 


R.G. Page 
Director 
Trust and Loan Division 
Enclosure 


RGP/sr 
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August 4, 1982 


Mr. Lyon Wexler, Q.C. 
Executive Vice-President 
Greymac Mortgage Corporation 
390 Bay Street, 22nd Floor 
Toronto, Ontario M3H 2Y2 


Dear Mr. Wexler: 


I have received a copy of your letter of 
July 16, 1982, addressed to Mr. Page. By now, you 
will have received Mr. Page's reply. However, the 
content of your letter was such that I thought I 
should provide you with my own comments. 


I,too, am disturbed about the volume of 
correspondence that has had to be exchanged between 
the Department and the company since 1981. There is 
nothing that I would like better than to be able to 
cut down on the amount of correspondence and time that 
we have devoted to Greymac and to be able to recommend 
a license renewal without limitations. 


The fact is, however, that Greymac has been 
and appears to continue to be in violation of several 
of the provisions of the Loan Companies Act. Also, 
as compared to other companies, the asset portfolio 
of Greymac has been such that we have found it 
necessary to spend more than the usual amount of 
time in attempting to verify the adequacy of the 
assets to protect the position of depositors and 
debenture holders. The information that we believe 
we need in this regard has not always been readily 
available. You can appreciate that if Greymac is to 
be permitted to accept funds from the public, it is 
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incumbent on us to see that it complies with the provisions 
of the legislation and maintains adequate capital and 
surplus margins in relation to the nature of its liabilities 
and the assets used to cover these liabilities. 


Once again, you seem to suggest that Greymac is 
being singled out for treatment that seems harsh or unfair 
in terms of the situations that exist in other companies. 
As I said on this same subject in my letter of April 5, 
1982, this is certainly not the case. Companies having 
a similar number of problems outstanding would be treated 
in exactly the same manner. 


You mention the efforts made by you and others 
this spring to try to improve the relationship between the 
Department and the company and suggest that these efforts 
have fallen on deaf ears. I can assure you that the De- 
partment is anxious to co-operate with Greymac to the 
fullest extent possible. However, we cannot overlook 
contraventions of the legislation that we are responsible 
for administering, nor can we neglect our responsibility 
for assessing the adequacy of the company's capital and 
surplus margins having regard for the nature of its lia- 
bilities and corresponding assets. 


As Mr. Page indicated in his letter, we will be 
prepared to recommend an unlimited license if we can be 
satisfied that the violations of the Act have been corrected 
and that the position of the company's depositors and debenture 
holders are adequately protected. If you have information 
to show that the company has corrected the apparent violations, 
I urge you to provide it. I also urge you to provide the 
examiners with the information they have requested as 
quickly as possible. The sooner our concerns on the points 
mentioned by Mr. Page and the examiners are answered, the 
sooner a decision can be made on the company's license. 

It is impossible for us to establish a definite time frame 
because the time frame depends on your ability and willing- 
ness to furnish the information requested. 


If you think it would be worthwhile, I would be 
happy to meet with you to discuss the situation. 


Yours very truly, 


R.M. Hammond 
Superintendent of Insurance 


RMH : fdd 
cc: Mr. Janda 
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APPENDIX 81 


Letter from the 
Registrar’s office to 
Seaway Trust dated 
December 1, 1981 





Ministry of Office of the 555 Yonge Stee 





; XV Consumer and Superintendent Sip Floor 
Commercial of Insurance ne 
December 1, 1981 
| Mr. A. F. Markle : 
President 
‘ Seaway Trust Company 
2255 Sheppard Avenue East 
Willowdale, Ontario ; 
M20 4Y1 
Dear Mr. Markle: 
I have now reviewed the report covering our September examination of 
) Seaway Trust. In early October you met with Messrs. Wilson and Roach 


of my staff and are aware that we have some serious concerns about 
your company. 


My first major concern is with your borrowing position. As at June 

30, 1981, my examiners calculated that Seaway was over-borriwed by ap- 
proximately $13 million. We have already informed you that "shareholder’ 
subscriptions receivable" cannot be included as an asset in calculating 
your capital base. You, in turn, have informed us that $1.4 million of 
this $2.2 million receivable was paid into the company as of September 
30, 1981 and your letter of October 15th states that the balance would 
be injected by the end of October. Has this injection now taken place 
as planned? 


It is quite apparent that Seaway's 1981 objective as dictated by its 
board was rapid expansion. This concerns m2 greatly as would any similar 
expansion with a trust company of such recent vintage as your own. 


The overall quality of Seaway's assets, as reported by my examiners, is 
not reassuring. This is exacerbated by poor administration in this sectc 
of the business. 


I consider the situation to be so serious that an immediace helt on crowt 
should be implemented. At the same time, an effort to stablize systems 
and procedures and to reduce mortgage arrears should be concentrated on. 
I suggest that you consult with your directors on the foregoing and ap- 
prise me of your decision 2s soon as possible. 


The following were infractions committed by your company and noted by my 
examiners during their visit:- 


(1) Seaway's mortgage portfolio falls far short of CDIC guidelines 
a deficiency that I regard as beingvery serious. These guidelines 
dictate that not more than 2% of a company's total mortgage port- 
folio be lent on an uninsured basis to any one developer. As an 
exemple, the $1.5 million loan on London Armouries is contrary to 
this intent. ~The guidelines continue that the aggregate of “large 
mortgages", i.e. those individually exceeding 5% of capital base, 
should not exceed 20% of the total mortgage po.tfolio. Sezway 
clearly exceeds this limit. 
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b) 


Seven instances were noted where mortgages granted to investor- 
mortgagors exceeded the quantum limitations of section 157. In 
the case of the project at 4140 Lawrence Avenue East, Toronto, 

a single investor purchased five units bearing mortgages of 
$110,000 each for a total of $550,000. For the Rexdale Boulevard, 
Etobicoke project, six investors purchased ten units each for net 
Seaway mortgages totalling $450,000 per investor. 


How do you plan to correct these infracitons and avoid similar 
problems in the future? 


In addition to the foregoing infractions, the following observations were 
zompiled by my staff. 


(1) 


(2) 


(3) 


(4) 


The computerized print-outs of mortgage arrears at June 30, and July 
31 indicate an excessively high level of arrears. The examiners rep 
that the problems stem partly from the old accounting system not bei 
maintained in parallel for Tong enough when the mortgage accounting 
was computerized. Another problem seems to be uncertainty as to whe 
is responsible for pressing delinquent accouits. The Port Colborne 
and Toronto offices were not in agreement on t*is point. 


Some mortgage loans advanced have been of a high risk nature. Exam 
are the London Armouries, the Hespeler Village Mall and the Georgiar 
Bay Estates. In most such cases, the mortgage term has been very 
short. Do any of these or other similar borrowers have firm long- 
term arrangements for the 1982 take-out and, if not, how does Seaway 
plan to handle such loans at maturity? 


Non-residential mortgage files should be supported by appropriate 
appraisals. Too many Seaway files contain "letters of opinion" as 
opposed to proper appraisals. These “létters of opinion" are not 
acceptable by this Office as substitutes for an appraisal. 


Seaway's exposure in M.U.R.B. mortgages is substantial and continue: 
to grow. While the future of these new and untested tax shelter 
vehicles is uncertain, I would like Seaway. to make a voluntary unde; 
taking to reduce its exposure in M.U.R.B.'s. 


Another concern with Seaway's M.U.R.B. financings is that most have 
involved wrap-around mortgages, placing Seaway legally in a second 

mortgage position. We note the same first mortgagee appearing regu 
In the event of default, this first mortgagee would have to be bouvo 
out to protect your position. Such an event could place great stra 
on Seaway's liquid resources. Should the title of a M.U.R.B. prope 
be acquired as a consequence of remedial efforts following defaults 
Seaway will more than likely face a very aifficult resale market. 


My final concern with your M.U.R.B. involvement is with respect to 
the statutory mandate that loans advanced should not exceed three- 
quarters of the value of the real estate. Your files normally pro- 
vide a breakdown of the M.U.R.B. selling orice. Values are attribu 
separately to land, buildings, etc. and to the cash flow payments 
described as "Soft costs advantage”. The files also include a brie 
appraisal which normally lacks detailea figures other than the fine 
value. This leads me to believe that your appraisers are attributi 
a higher "market value" to a M.U.R.B. than would be given to an 
identical non-M.U.R.B. property by virtue of including Sen tii COStS. 
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(5) 


(6) 


(7) 


The fact that "soft costs" are receiving favourable tex treatment 


‘at the hands of the Federal Government does not, in our opinion, 


mean that they can be included in a market value appraisal like 
the other tangible elements of the Property. While market value 
mey recognize the M.U.R.B. status of a Property, the value attri- 
butable to this element would never by anything like as much as 
the "soft costs" charged to the property for tax purposes. 


I should like to know Seaway's policy in this respect. My concern 
is the potential for boosting artificielly the "market value" and sc 
legitimizing a loan that would otherwise exceed the 75% level besed 
on a normal market value. 


I would remind you that Section 122(4) of the Loan and Trust 
Corporations Act gives the Registrar the right to obtain enother 
eppraisal. I believe it will be necessary to obtain such eppréisals 
on a few of the H.U.R.B. properties and would like to discuss this 
with you. 


As mentioned earlier, I am concerned with the overall quality of 
assets. A good mortgace portfolio should be diversified and belanc: 
Seaway's, with its increasing M.U.R.B. commitment and approximately 
30% in commercial and lend developmen: Tcans, is not, in my opinion 
well-balanced. In addition, the exeminers were not able to compile 
accurate statistics on the proportion of first as opposed to second 
moricaces. It wes noted that even third mortcgeges had been granted 
The fact thet the mortceces may fall within the 75% of eppraisal 
limitation does not alleviate the potential liquidity problem if Se 
has to protect its position. 


The circumstances surrounding the Georgian Bay Estetes transaction 
requires explanation, Documentatiun was seen indicating that the 
rights in this mortcage were acquired for $1 million by William 
Player on May 1, 1981. The same day, Seaway Trust purchased these 
rights from him for $1,350,000. Your records show $1,495,000 as 
being recoverable, supported by a statement from the debtor. Pre- 
sumably the $145,000 mark-up was treated by Seaway as a mortgage 
fee earned. ho payments were received before "Power of Sale" actic 
was instigated. 


he ere concerned with two aspects of tris transection: the substér. 
provit earned by Mr. Player without eny risk or outlay on his part 
and the marketability of the property from the point of view of 
Seaway recovering its full advance. While Mr. Player is not techni 
cally prehibited from cealing with Seaway uncer section 153 of the 
Act, we both know of his investment in the holding compéeny end how 
intimately meny of his business affairs are intertwined with those 
of Staway. It causes us to quesiion the wisdom of this transection 
Can the payment of such a profit be justified in the circurstences? 
If 2 sale on the property has not yet been erfected, we would esk ) 
to provide us with a detailed apprzisal of the property by an in- 
Gepencent eppraiser prior to December 31, 1981. 


The circumstances surrounding the granting of the Brantford Medical 
mortgage demonstrates yet another of our concerns. A change in 
ownership of this property in June 1981, resulted in Seaway Trust 
providing 2 $2 million wrép-around mortoage at a yield lower than 
that prevailing at the time of closing. Before this trensaction 
came to rest with Seaway, it passed through Kilderkin (a hm. Player 
coamnanv) and ERNRAN Antarin ltd  (s Marble ecamnanv) Thecao trancar 
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providing "profits" or "mark-ups" to friendly related companies 
raise questions. Are they in the best interests of Seaway and 
is Seaway satisfied that all the requirements imposed by Section 
163 of the Act are met? 


(8) Recently granted residential mortgage loans have frequently in- 
corporated an initial paydown of the interest rate in order to 
reduce the blended monthly payments required. Most of these . 
loans are written for a single year only. On renewal in 1982, signi 
ficantly larger monthly repayments can be anticipated. We presume 
that, in making these loans, not more than 75% of the appraised 
value of each property has been advanced and that the gross debt 
service obligations of the loan applicants were not excessive. 


(9) I am aware that you originally intended to create more formal ar- 
rangements for approving mortgage and non-mortgage loans by setting 
up a Loans Committee. I understand that, as an interim measure, 
loans are being approved jointly by Mr. Braun and yourself. As 
Committee approval of the major loan commitments is desirable, I 
suggest that the planned committee should be activated without dele 


(16) Record keeping has not been sitisfactory. We have not received 
copies of monthly statements -or some months and one result is that 
we have been unable to determine your borrowing position. Your ra- 
pid expansion in the past year is obviously one of the causes for 
these problems. \ 


May I have your comments on the foregoing 10 points. 


Your company wishes to increase its authorized capital and I understand 
is proposing to acquire another trust or loan company. In view of ther 
jtems covered in this letter, these latest proposals cause me considerat 
concern. 


All of these matters have been discussed with the Registrar and we feel 
that it is essential that we meet with you as soon as possible. Would 
you please contact Mr. Thompson's sacretary at 963-0493 and arrange a 
meeting. 


It would be helpful if you would provide me,prior to the meeting, with as 
much of the following data as possicle: 


financial statements for the past three months 
calculation of current borrowing position 

summary of current mortgege arrears 

outstanding loan commitments 

detailed current mortgage trial balance 

cash flow forecast for the next twelve:(12) months. 


Ft ate ate ee ei ed 


a 
b 
Cc 
d 
é 
in 
Yours very truly, 


Coto ZAM E eal 


H. R. Terhune 
Director 
Financial Examination Services 
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December llth, 1981 






Mr. H.R. Terhune 









Director of Financial LAE ONT OPS 
Examination Services . ek ee exe 
Ontario Ministry of Consumer fis GEC e219) 4 
& Commercial Relations Sie aie. ji 
555 Yonge Street, 6th Floor \ Wis 
Toronto, Ontario M78 2H6 NS Pee iy s: of 


Dear Mr. Terhune: 


This letter is an initial response to the matters raised in your 
letter dated December Ist, 1981. 
A copy of your letter is attached and you will notice that for 
ease of cross-reference each paragraph has been identified by a circled 


capital letter. 


De Receipt of Letter 


The timing and circumstances surrounding the receipt of your 
letter should be recorded. You have already received a letter from me 
dated December 9th, 1981, acknowledging receipt of same. 

It should be clearly noted that we understand your letter is a 
result of the field examination conducted by Mr. Kelso of the Registrar's 


Office which began in August, 1981. At the Ministry's request, Mr. Kelso's 


field examination began at the Company on August 17th, 1981 and I met with 
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Seavay Trust Company/Mr. H.D. Terhune December 11, 1981 


Messers Roach and Kelso at the offices of the Ministry on August 14th to 
review the anticipated items to be covered in the field examination and 
to insure that Seaway Trust Company would be fully cooperative during 
the period of Mr. Kelso's inspection. , 

It should be noted that this field inspection was the first 
full field inspection to be conducted by the Ministry since the Spring 
of 1980. An inspection of certein M.U.R.-B. transactions was conducted 
by the Ministry in January and February of 1981 but it was our under- 
standing that this was not considered a full annual examination by the 
Ministry. | | 

In speaking to Mr. Roach by telephone, after receipt of 
Mr. Terhune's letter of recur 1981, enclosing Seawey Trust Company's 
registration renewal, Mr. Roach advised that one reason for the three- 
month renewal of the Company's registration at that time had been 
related to the Ministry's inability to schedule and complete an 
annual field examination of Seaway Trust Company prior to the expiry 
of our certificate of registration #161A. At a meeting held at the 
Ministry's offices on October 5th, 1981, and attended by Messers 
Wilson and Roach of the office of the Superintendent and by myself, 
the preliminary results of Mr. Kelso's field examination were reviewed. 
Mr. Roach indicated that a letter was being drafted and that we could 
expect the letter which would give the Company specific comment and 


direction from the Ministry very shortly. 
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The results of the October 5th, 1981 meeting with the Ministry 
were covered in a written memorandum to the Board of Directors of Seaway 
Trust at the Company's regular Board of Director's meeting held in Toronto 
on October 22, 1981. Further, the matter of the anticipated letter from 

_the ‘Ministry was again reviewed at the Company's next regular Board of 
Director's meeting which was held at Port Colborne on November 25th, 1981. 
As well, you are aware that Robert McDowell, Assistant Secretary of Seaway 
Trust Company, has been advised that your letter of December lst has been 


received by the Company and will be circulated to the Directors. 


2. General Relationship with the Office of the Superintendent 

Seaway Trust Company has enjoyed a close working relationship 
since its incorporation with the Office of the Supesiritendent of Insurance 
and the Company is anxious that this essential relationship continue in a 
spirit which is satisfactory to both parties. The Company welcomes the 
receipt of your letter of December 1st and the opportunity to respond 
specifically to the items raised in the letter. While the frequency and 
timing of the Ministry's field examinations and request for information 
cannot be controlled by the Company, Seaway Trust Company and members 
of the Company's staff have always responded to the Ministry in a 
cooperative and timely manner. In addition, 435713 Ontario Inc. as 
controlling shareholder of Seaway Trust Company since September 5th,1980, 
has provided the Ministry with detailed financial and corporate data 
through its counsel, Fasken & Calvin, and has cooperated fully with 


members of the Ministry's staff. 
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Seaway Trust Company /Mr. H.R. Terhune December 11,1981 


3. Financial Statements & Presentation 

You have requested in paragraph T(a) financial statements 
for the pose three months and have referred in paragraph Q to the 
unsatisfactory nature of the Company's record keeping and aoe in 
receiving the Company's financial statements. 

As noted in my letter to you of December 9th, you are in 
receipt of the Company's third quarter reqport for the period ending 
September 30th, 1981. This printed financial statement was mailed to 
the Ministry by Mrs. Joan Kyle on November 30th, 1981. We wish to 
record this statement was completed in draft the week of November 16th, 
1981, prior to Mrs. Kyle's taking a planned one-week holiday. These 
financial statements were in proof form from the printers for 
presentation to our Board of Directors at the Directors' Meeting of 
November 25th, 1981. 

The July financial statements for the Compeny were sent by 
courier to the Ministry on October 13th, 1981 and the August statements 
were sent by mail to you on November 17th. 

At the meeting held October 5th, 1981 with Messers Wilson 
and Roach, the progress being made by the Company in conversion to 
the data processing service and in completing its financial statements 
in more timely manner was reviewed in detail. Obtaining financial 
statements sooner has been given the most urgent priority within the 
Company and I believe that the completion of the September 30th 
statement in draft by November 15th indicates that the Company is 


making substantial progress in this regard. 
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Seaway Trust Company/Mr. H.R. Terhune December 11, 1981 


The October 1981 financial statements will be sent to you 
directly by Mrs. Kyle December 2lst. Her final calculation of the 
operating results for October are included in the borrowing base 
Calculation attached. i 
] We are concerned that the Ministry does not appear to have 
a record of receipt of our July and August financial statements which 
were sent to you well before your letter of December lst was written. 

Of further concern is your apparent lack of acknowledgement 
that Seaway Trust Company and its Board of Directors voluntarily 
requested that MacGillivray & Company prepare a full audited six-month 
statement for the period ending June 30th, 1981. As explained to 
Mr. Roach, this necessitated some delay in preparing the statements 
for distribution to shareholders for the first six months of this year; 
however, we felt that a full audited statement would be considered 
valuable by our shareholders, our management, our bankers and, most 
particularly, the Ministry of Consumer and Commercial Relations. 

May I make one further comment in respect to Seaway Trust 
Company's presentation of monthly financial statements. We believe 
that the work of Mrs. Kyle and her assistants in preparing our interim 
statements is of a very high calibre and it is interesting to note 
that there were no significant adjustments in the draft six-month 
statement prepared by Mrs. Kyle as compared to the MacGillivray & Co. 
audited statements. This was also the case at the end of 1980. I 
believe that the Ministry should have a very high degree of confidence 
in the interim financial material submitted to it by Seaway Trust 
Company based upon the careful and consistent manner in which these 


statements have been presented in the past. 
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Mey I also point out that the Company has edopted a policy 
in its interim financial statement presentation of calculating the 
maximum possible income tax which might be paid by Poway Trust Company. 
Because of tax planning and certain of our investment policies, the 
Company is confident that its tax rate will be substentially less than 
that shown in the monthly financial statements prepared for internal 
use and for submission to the Ministry. We wish to point out that this 
is done at substantial detriment to the interim retained earnings 
calculations and, therefore, the borrowing base which can be calculated 
at the end of each month. 

In summary, we believe Seaway Trust Company's record keeping 
is satisfactory and has proven to be of a very high calibre. Financial 
statements are being produced in a much more timely manner as a result 
of steps we have taken during the course of this year to improve the 
timing of our delivery of statements, a full audited six-month statement 
was prepared for the assistance of the Ministry although this was nov 
requested of the Company, and your letter of December Ist failed to 


acknowledge receipt of financial statements previously sent to you. 


4h. Data Processing Conversion 


An item which has invited your comment in paragraph Q of your 
letter related to our record keeping is the Company's partial conversion 
to a data processing service during the course of 1981. 

This plan was carefully considered by the Company and it was 
felt that use of a data processing service bureau for our GIC's and 
mortgage acministration files was the most realistic interim data 


processing conversion plan the Company could adopt. 
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We,too, have been somewhat disappointed with the time it has 
taken to bring the quality and timing of reporting from Ezer & Associates 
up to our standards. We wish to point out, however, that the Ministry 
was fully informed of our intention to use Ezer & Associates ona that, 
indeed, Mr. Ezer's firm was given a high level of recommendation to us 
by your office. 

We believe that this relationship is improving with each 
month's activities and that the use of a service bureau is preferable 
to the Company attempting to remain on a fully manual system or 
attempting to convert to its own complete data processing system on 
a start-up basis. Seaway Trust Company does intend, however, to 
consider its own data processing system and we hope that this decision 
will be completed in 1982 and that we will be able to begin the 
conversion to our own service during the course of the coming year. 
Any comments or observations you have on either software or hardcwere 


available for companies such as ours would be most appreciated. 


5. Borrowing position 


With reference to your comments in paragraph B respecting 
the Company's borrowing position, allow me to comment as follows. 

The inclusing of a shareholder's subscription receivable on 
the June 30th, 1981, audited financial statement and in our calculetion 
of borrowing position is something we discussed with Messers Roach and 
| Kelso at my meeting with them at your offices and prior to the field 
examination. I indicated at that meeting that the share subscriptions 


were veing included in our financial presentation for the six-month 
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audited statements and that we had been proceeding with the operation 
of the Company on the understending that such share subscription could 
be included in our borrowing base and that the Company would be somewhat 
over—-borrowed without this inclusion. Mr. Roach inqvcired as %, when 
we expected funds to be deposited from 435713 Ontario Inc. to the 
Company in payment of the share subscription and it was indicated that 
a portion of the fumds would be available to Seaway Trust by the end 
of August but that, in any event, a substantial portion of the share 
subscription would be paid into the Company by the end of September. 
It was my understanding of this discussion that this would be a 
satisfactory way in which to proceed and you are now aware that 

$1.1, million of the share subscription receivable was paid to Seaway 
Trust Company as of September 30th, 1981, and that the balance of the 
subscription was paid to the Company as of October 20th, 1981. 

In addition, there have been a number of contacts between 
our Company and your office in respect to Seaway's capital needs for 
the balance of 1981. This letter will confirm to you that the Board 
of Directors of Seaway Trust Company approved a share subscription 
by private placement of shares to be subscribed for by 435713 Ontario 
Inc. for 101,000 common shares at $11.80 per share at the November 25th, 
1981 Board of Directors Meeting. 

As requested in paragraph T(b) of your letter, a calculation 
of the Company's borrowing position as prepared by Mrs. Kyle is 


attached. 
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5. Increase of Authorized Capital 
You mention in paragraph R of your letter that one of the 
items which causes you concern about Seaway Trust Company is the 


° 


Company's request to increase its authorized capital. 
: | I find it difficult to understand why the Office of the 
Superintendent would not wish to encourage the additional capitalization 
of the companies with which it is working. 

The matter of increasing Seaway Trust Company's authorized 
capital is one which has been a point of a number of specific 
discussions with members of your staff. This matter was raised in 
‘detail with Messers Roach and Kelso at my meeting with them prior to 
the field femeaion at your offices on August l4th, 1981. At that 
time we reviewed in detail the Company's plans for the issue of 
additional shares during the course of 1981 and pointed out that it 
had been the Company's policy and wish in the past to reserve 
101,000 common shares in treasury to balance the Company's obligetion 
to issue 101,000 common shares to the holders of common share options 
issued by the Company at the time of its incorporation. 

It was pointed out to Messers Roach and Kelso that the 
share subscription receivable which was then on the Company's books 
allocated 399,000 of the Company's 500,000 authorized shares end that, 
therefore, we would be approaching the Ministry for assistance and 


direction in obtaining an increase in the authorized capital of 


Seaway Trust Company. 
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After a number of telephone conversations between our 
counsel at Fasken & Calvin end members of your steff, and after 
obtaining approval of our proposed draft bylaw to increase the 
‘Company's authorized capital by Mr. Terhantis of your office, rthe 
necessary bylaw was approved at the October 22, 1981, Seaway Trust 
Company Board of Directors meeting. Subsequently the required notice 
of a general shareholders meeting for the purpose of increasing 
authorized capital was sent out and a copy of this information 
circular was supplied to your Ministry. A revised bylaw was approved 
by our shareholders on November 25th, 1981 at a General Shareholders 
meeting held at Port Colborne. At a Directors' meeting following the 
Shareholders meeting on the same date, the necessary petition to the 
Lieutenant Govenor-in-Council for. an increase in its capitalization 
was approved and submitted on November 26th, 1981. 

ter a number of discussions, with representatives of the 
Office of the Superintendent, the Company changed its policy of 
reserving 101,000 treasury shares for the option holders of Seaway 
Trust Company, and allocated a subscription by private placement to 
435713 Ontario Inc. for the 101,000 common shares still in the 
Company treasury on November 25th, 1981. 

In view of the considerable effort the Company has taken 
to fully inform the Ministry of its intention to increase its authorized 
capital, in view of the encouragement and support your Ministry has 
given the Company in this matter, in view of the specific approval 
of our proposed bylaw and documentation in this regard, in view of 


the fact thet the Company was encouraged to allocate shares for issue 


PR 
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under private placement which had previously been reserved for the 
option holders of Seaway Trust Company, I hope you can appreciate our 
understandable concern and difficulty in comprehending your comment in 


paragraph R in respect to the Company's plans to increase its authorized 
capital. 


6. General, Business Plans 

You refer in Paragraph C of your letter to your interpretation 
that Seaway Trust Company's objective in 1981 was rapid expansion and 
that this gives you concern for a company of "such recent vintage as 
our own". 

In a telephone conversation with Robert McDowell of 
Fasken & Calvin, Mr. Roach referred to Seaway Trust Company as being in 
a "newly birthed" category. 

I have not been able to locate in the Legislation and 
regulations concerning the operation of our Company any reference to 
companies of recent vintage or those which are newly birthed and we have 
difficulty in understanding your reference to same. 

Seaway Trust Company's business objectives are no different 
than those of any other company operating under the regulations of the 
Loan & Trust Corporations's Act or, for that matter, those of any other 
business corporation. | 

While the Loan & Trust Corporation's. Act and its regulations 
have a very specific set of guidelines as to the operation of Seaway 
Trust Company, they can hardly be interpreted to be so wide ranging as 


to establish business objectives which are different from those of other 


ge _- 
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‘Simply put, while operating within the obviously quite 
necessary legislation and regulations, Seaway Trust Company must 
conduct its business affairs in such a way that it fulfills its, 
mesponate tice to its customers, its employees, business bescthatesy 
and shareholders. 

The fundamental objectives of the Company which was made 
clear to your Department prior to 435713 Qmtario Inc. purchasing the 
controlling share position in Seaway Trust Company, was to allow the 
Company to grow to an asset level which we felt would be substantial 
enough to underwrite the high level of fixed costs required to operate 
a Provincial Trust Company. 

I have had considerable personal discussion with members of 
your staff as to the business philosophy I feel must be applied to the 
capital invested in Seaway Trust Company. 

Among other things, it is my view as the principal sharehoider 
of 435713 Ontario Inc., that capital invested in Seaway Trust Company 
must generate a substantial and competitive rate of return. I have 
pointed out to Messers Roach end Kelso, in particular, that high 
interest rates, high levels of risk, government regulation and high 
taxation rates, all combine to require an internal rate of return of 
at least 30% on invested cepital in nearly all well run and managed. 
menufacturing concernSe 

While this is not a test which can necessarily be applied 
to Seaway Trust, it is not unreasonable to expect that shareholders 
might receive a rate of return at least somewhat related to the current 
rates of return which can be obtained with little risk by the purchase 


of guaranteed investment certificates. 
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Accordingly, one of our primary objectives in Seaway Trust 
Company since September 5th, 1980, has been to provide the capital and 
environment for the Company to vatersge its asset base in such away that 
it can generate satisfactory income, particularly in view of the very 
high fixed costs and overhead which are required for any trust company. 

We have been successful, I believe, in increasing the asset 
level of the Company with a much lower percentage level of increase in 
our fixed costs. I am surprised that your Ministry is not pleased to 
see the significant progress which the Company has made over the past 
year. 

: In reference to some of my comments in paragraph 5 above, I 
have had specific discussion with representatives of your office as to 
Seaway Trust Company being able to obtain further shareholder and 
institutional shareholder support for its activities in the future. 
Obviously, the increase in authorized capital is of fundamental 
importance to this project. cn this regard, you should be pleased to 
know that the investment counselling firm of Hughes and King of Toronto 
have been retained by the Company to assist us in the private or public 
placement of an issue of preferred shares during 1982. In addition, 
initial meetings have been held with representatives of Toronto 
underwriting firms in this regard. 

| Surely this is a process and a strategy which would please 
the Office of the Superintendent of Insurance. I do not know how a 
corporation of the size and earnings capability of Seaway Trust Company 
prior to September 5th, 1980, would be in a position to properly undertake 


its obligations under the Loan & Trust Corporation's Act on an ongoing 


ees 
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nosis. It certainly would not be in a position to obtain additional 
<erpore capitalization on any investment basis with which I am familiar. 

Over recent weeks, Seaway Trust Company has received 

’ 
prospectuses from three of Canada's leading chartered banks. It is 
interesting to note that these senior financial institutions feel 
compelled to offer a variety of incentives and inducements in the 
preferred share issues which they are presently having underwritten. 
In this highly competitive environment for capital I believe strongly 
that Seaway Trust Company must te able to demonstrate ebove average 
growth and earnings capabilities in order to attract the long term 
capital the Company will require. I would be interested to understand 
more fully your perspective on the future of the loan end trust industry 
in an environment in which companies show little growth end generate 
little return on their shareholder's capital. 

I wish to put one more matter of Seaway Trust Company's 
business philosophy in perspective as it relates to the Loan & Trust 

“Company's Act. 

You are aware that Seaway Trust Company's borrowing multiple 
is 12.5 times its borrowing base. You are also aware that your office 
indicated to 435713 Qntario Inc. in a letter to Mr. John Hick of 
Fasken & Calvin, prior to the acquisition of control of Seaway Trust 
Company, that an increase in the borrowing multiple would be possible 
once.the Company had achieved a $1.5 million capital base and had 
completed its audited statements for the year ending December 30th,1980. 


Subsequently, we were advised that such an increase in borrowing mltiple 


a 
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field examination. This, of course, did not occur wmtil August of 
1981 and we are now just corresponding in respect to that field 
examination. Needless to say, this is very much contrary to the 
expectations 435713 Qntario had in investing in Seaway Trust Company 
and is quite contrary to the expectations the Company had in planning 
its capital needs for 1981-82. In addition, this low multiple has 
placed the Company at a severe disadvantage in arranging the underwriting 
of additional capital for the future. As well, it places the Company 
in a position of participating in a mortgage underwriting market of 
slightly greater risk in order to achieve what would be considered a 
normal return on capital. Given that we expect Seaway Trust Company's 


capital base to exceed $8 million by the end of 1981, we sincerely hope 


that the severe cisadvantage the Ministry has placed upon the Company 
in mainteining an unfairly and restrictively low borrowing multiple wisi 


be rectified. 


7. Morteege Acdrinistretion 

You make a number of comments, particuleriy im peregrern 
CheDjeand H; im respect, to Seaway Trust's, ability to 2Gremisuer Les 
mortgage portfoiio. 

A mortgage arrears statement for the year-end wili be 
reviewed by our auditors and then forwarded uncer séréraec 
iis. Kyle. I believe you will find that our mortgage arrears si tugie2on 
is entirely satisfactory and in full control. 

You refer in paragraph H to the June 30th and July 3ist 


+ Vey + Healer ase 
mortgage arrears statements. Your examiner, Mr. Kelso, is Tuiiy éware 
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that the June 30th printout of the Mortgage Summary Sheet was the very 
first printout which had been received by Seaway Trust Company from 
Mr. Ezer and, as such, this report could be considered a trial rim. 
Similarly, this was the case with the July 3ist arrears schedule which 
was ‘inspected. 

At the time the Ministry was at Seaway Trust, Robert Braun 
our General Manager, personally reviewed each of the individual loans 
identified on the trial mortgage summary sheets, advising the examiner 
which items he knew to be outstanding. This review revealed a far less 
serious degree of arrears than those indicated in the initial June 30th 
and July 3lst printouts. 

The Company has realized that the administration of the 
mortgage portfolio and underwriting activities should be consolidated 
in a single location and this matter has been carefully discussed with 
both Mr. Kelso during his inspection, and with Messers Roach and Wilson 
at the meeting which was held to review the initial findings of 
Mr. Kelso's field inspection at your offices on October 5th, 1981. 

As a result of these discussions and the advice received 
from your Ministry, our Board of Directors had discussion on this 
matter at the October 22nd, Board of Directors meeting end approved 
at the November 25th Directors' meeting a reorganized acministrative 
plan for Seaway Trust Company which addresses this important matter. 

You will be pleased to learn, I trust, that the Company 
has retained a Manager of Mortgage Operations who will be located in 
an expanded Toronto office. An additional mortgage administrator has 


already joined the Company in the Toronto office and a planned 


(= 
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program of transferring certain Port Colborne personnel along with 
our entire mortgage administration files has begun. Depending upon 
final availability of gdatesonen space at 2255 Sheppard Ave. E., 
Willowdale, this process will be completed during the first quarter 
of 1982. 

In addition to these changes, James Walton has been named 
the Manager of Branch Operations for Seaway Trust Company and will be 
transferring to the Toronto Office early in 1982. While he will 
continue to have responsibility for the operation of the Port Colborne 
and Welland Banking and Real Estate Branches, it is felt that his 
direction of the GIC and investment policy of the Company could be 
better fulfilled from the Toronto office. The final location of 
Mrs. Kyle's accounting and future data processing department and that 
of the GIC processing department is a matter which is still under review 
by our General Manager. 

Seaway Trust Company believes that the expansion and 
consolidation of our management team and the location of the mortgage 
administration activities in the Toronto Office where a high proportion 
of our underwriting activities has been occurring will alleviate many 
of your concerns in respect to the organization and communications 
problems which have created some difficulties for the Company in the 


past year. 


8. Infractions and Quantum Limitations 


We were pleased to note receipt of Mr. Kelso's certificate 
on November 25th, 1981, acknowledging that Seaway Trust Company's senstse 
ee 
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Annual Return to June 30th, 1981, had been reviewed and found to be 
correcte This return indicated to you the Company complied in all 
respects watheene Loan and Trust Act. 

You refer in paragraph F of your letter to the London 
jrnouree Ioan. We do not consider this item to be a development’ loan 
and'do not anticipate that Seaway Trust will be involved in this loan 
for any lengthly period of time. The principal amount of the 
Lonasneeenenees Loan is $1.5 mlaniea which clearly falls within the 
2% of mortgage portfolio guideline you refer to. In addition, it is 
our view that the Company's exposure to large mortgages does not 
exceed the guidelines and we would appreciate your specific calculations 
in this regard. 

In respect to your feragraph G referring to quantum 
infractions in respect to the Lawrence Ave. E., Toronto project and 
the Rexdale Blvd., Etobicoke project, Mr. Braun, with my authorization, 
was conducting the Company's affairs on the understanding that the 
authorized capital during that reriod would include the shareholders' 
subscriptions receivable as discussed in Paragraph 5 above. Quite 
clearly, these items do not constitute quantum infractions at this 


time. 


9. High Risk Loans 

You characterize certain mortgage loans in peragraph I 
of your letter as being "of a high risk nature". 

The London Armouries site represents the single most 


attractive downtovm commercial site available in London, Ontario. 


Pos 
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11. M.U.R.B. Projects 


You have made a number of comments in respect to M.U.R.B. 


> 


re stcential properties in paragraph K of your letter and this type of 
project has been the subject of exhaustive review by your inspectors 
previously and a matter of discussion between ourselves in previous 
meetings. 

Seaway Trust Company does not believe that the future of 
M.U-R-B. residential properties is at all uncertain. Indeed, the budget 
announcements made by the Federal Government on November i2th, 1981, and 
the subsequent recognition of the importance of M.U.R.B.s to residential 
building inventory across Canada, lead us to believe that all existing 
M.ULR.Bes will inerotee substantially in value. Given current interest 
rates, general business environment and rent control environment in many 
provinces, the Federal Government by acknowledging modifications were 
required to its November 12th budget position, has also acknowledged the 
critical importance of M.U.R.B. projects to the residential housing needs 
of Canadians. 

You have asked Seaway Trust Company to voluntarily undertake 
to reduce its exposure in M.U.R.B.s. This request appears to be contrary 
to the discussion I had on October 5th with Messers Roach and Wilson 
during which I asked specifically whether the Department was requesting 
or intended to request Seaway Trust Company to dispose of any Of its 
current investments. Their response was NnO- They did indicate they 
were considering asking the Company to place a voluntary ceiling on the 


percentage of M.U.R.B. assets in the mortgage portfolio. 


—_ 
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Allow me to emphasize that Seaway Trust Company believes 
M.U.R.B. undervritings represent the underwriting of residential mortgages. 
Simply because M.U.R.B. projects have been built and/or are owned by 
investors for tax purposes does not change their residential designation 
from a mortgage portfolio point of view. As a result of the recent 
Federal Budget, hovever, we expect that beginning in 1932,M.U.R.Bos will 
be a somewhat less attractive investment vehicle and this will mean they 
will come to play a less important role in our mortgege portfolio. The 
Company's percentage exposure to M.U.R.B.s will naturally reduce itself 
gradually as the Seaway Trust Company develops new residential underwriting 
opportunities. 

Your Ministry hes now had iwo exhaustive reviews and 
inspections of our M.U.R.residential mortgage portfolio and I find it 
difficult to understand the basis of your comments in paragraph K (ii), 
(i231), (iv) in respect to the market value of M.U.R.B. properties. 

The first examination of the M.U.R.B. projects occurred 
in early 1981 and was conducted by Messers Cawsey and Elliott of your 
office. The Ministry's assistance to us in reviewing our methods of 
documentation for the M.U.R.B. projects at that time was most helpful. 
We had felt that the matter of the market value of the M.U.R.B. 
projects had been fully settled at that time. Mr. Roach is aware that 
one of your examiners, Mr. Cawsey, quite improperly discussed in detail 
Seaway Trust Company's affairs while examining another of the 
institutions you regulate, and this unfortunate incident perhaps has 
cluded my recollection of the conclusions drawn as a result of the 


early 1981 M.U.R.B. examination. 


ve 
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Mr. Kelso spent a very substantial portion of his time 
during the August and September field examination inspecting the M.U.R.B. 
residential mortgage files. He noted, I am sure, that an unusual degree 
of professional assistance has been evidenced in the M.U.R.B. mortgage 
files. A variety of qualified tax lawyers and chartered accountants 
have reviewed these projects and provided their opinions to the developers, 
to Seaway Trust Company and to the purchasers of these properties. 

You are well aware that all of the M.U.R.B. projects have 
been purchased on an arm's length basis by individual purchasers all of 
whom have enough personal net worth and tax exposure to be interested 
in the investment aspects of a M.U.R.B. property. Presumably, these 
individuals have also had access to professional advice in making their 
investment decisions. 

There is no doubt that the tax advantages of investing in 
a M.U.R.B. property are a factor in that property's value. The net 
income flow, depreciation, interest deduction, tax considerations, 
related to any property form an important aspect of its market value. 
Why should this not be the case in respect to M.U.R-B. residential 
investment properties? 

Intangibles form an important aspect in ald market value 
calculations but the favourable tax treatment of a M.U.R.B. property is 
surely a good deal more than an intangible for an individual who is in ~ 

an upper tax bracket. 

If intangibles and, indeed, the direct tax benefits of 
M.U.R-B. projects are to be ignored completely in calculating their 


market value, then are we to assume that the Department's view of 


tne 
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market value is that market value is comprised of the sum of the 
components of a building? If this is the case, then my I suggest to 
you that each of the individual M.U.R.B. projects financed by Seaway 
Trust Company will have a replacement value far greater than the sale 
price of the subject properties.. 

Seaway Trust Company's residential loans on this type 
of property, therefore, are well within the 75% of market value ceiling. 
In respect to your comment in paragraph K (v) regarding obtaining additional 
appraisal information on these properties, I wish to advise that as a 
result of the receipt of your letter we have retained the services of 
Mtr. Philip R. Jupp, Assistant Manager, Appraisal Department, The National 
Trust Company, Toronto. Mr. Jupp has been asked to review in detail our 
M.U.R.B. financings and to give his opinion on these projects to 
Seaway Trust Company. We will, of course, be pleased to provide you 


with a copy of Mr. Jupp's report. 


12. Portfolio Balance 

With respect to your comments in Paragraph L in regard 
to the diversity and balance of Seaway Trust Company's mortgage portfolio, 
you are already aware of our view that N.U.R.B. loars are residential 
property loans. We are preparing an analysis for your inspection of the 
composition of our mortgage portfolio and will submit this to you by 


separate letter. 


p 
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13. Georgian Bay Estates 
You refer in paragraph M to the Georgian Bay Estates 


property and Seaway Trust Company's purchase of a mature mortgage on this 


property. May I point out that I am personally familiar with this property 


and consider it to be one of the premium properties of its type in the 
Ontario market. 

You refer to the "mark-up" generated by Mr. W.C. Player 
in this transaction. We wish to note that Seaway Trust Company considered 
this transaction an attractive business opportunity and that the 
opportunity was generated for us by Mr. Player after lengthly efforts 
on his behalf to negotiate this transaction. You are also aware, I believe, 
that the Royal Bank of Canada were and are registered behind Seaway Trust 
on this property for an amount substantially in excess of our exposure. 

While this property is presently in power of sale action, 
we have been proceeding to obtain further independent appraisal of the 
property and will be pleased to supply you with a further independent 
appraisal of the property as requested in paragraph M (ii) of your 
letter. 

Allow me to refer to other of your comments in paragraph 
M (ii). First, Mr. Player's investment in 435713 Ontario Inc. was 
clearly indicated to the Ministry and the Ontario Securities Commission 
prior to the purchase by 435713 Ontario Inc. of the controlling shareholding 
of Seaway Trust Company. This matter has been carefully and completely 
discussed with your Ministry, including the question being raised as late 
as August 14th, 1981 with Messers Kelso and Roach as to whether the 
Ministry would wish Mr. Player to divest himself of his interest in 


435713 Ontario Inc. We do not consider this to be an appropriate 
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matter for further discussion and regret that you have raised the 
issue in this manner. 
Seaway Trust Company believes that the Georgian Bay 

tates property is marketable and that the Company will recover its 
‘full advance. As a result of receiving your letter, I have discussed 
this matter with Mr. Player and he has voluntarily undertaken to 
compensate Seaway Trust Company (in the event that our full advance is 
not recovered) in an amount up to 50% of his profit earned in arranging 
for the purchase and sale of the Georgian Bay Estates mortgage to 
Seaway Trust Company. I do not believe that we could reasonably expect 
any greater indication than such an arrangement of Mr. Player's 


goodwill in his dealings with Seaway Trust Company. 


14. Brantford Medical Centre 

You have referred in paragraph N of your letter to the 
circumstances in respect to the Brantford Medical Centre Mortgage. 

We wish to record that this mortgage has been paid in full. 

You refer to the lower than normal yield placed on the 
mortgage involved in the Brantford Medical Centre trensaction and that 
the mortgege passed from Kilderkin Investments through 480840 Ontario 


Limited. 480840 Ontario Limited was incorporated to be a companion 


1961 


private mortgage corporation to 435713 Ontario Ince end Seaway Trust Company. 


This information was clearly and carefully set out for you and provided to 


you in orgenizational material prepared by MacGillivray & Co. for myself 


earlier this year. 


de. 
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Your examiner is also aware that the Brantford Medical 
Centre poue ee was one of the number of mortgages in a portfolio 
purchase ,, number of which were passed through to Seaway Trust Company. 
He is also aware that the average yield on this portfolio purchase was 
in excess of 17% and that we considered the opportunity for Seaway Trust 
Company to purchase a number of mortgages in a short period of time 
without the normal administrative costs related to mortgages of this 
type to be attractive to Seaway Trust. There can be little doubt that 
the Brantford Medical Centre mortgage was beneficial to Seaway Trust 
Company and that the requirements of Section 163 of the Act were met. 

May I also say that we are fully aware of the Canadian 
Institute of Chartered pemnerener a guidelines and requirements in respect 
to related party transactions. As you are no doubt aware, the guidelines 
in respect to related party transactions have been clarified and 
strengthened in the past two years. We are fully aware of the guidelines 
and acknowledge that Seaway Trust Company's audited financial statements 
must recognize the requirements of the related party transaction guidelines 
and I can assure you that matters such as the Brantford Medical Centre 


item will be carefully reviewed with our Company's auditors, MacGillivray 


& Co. 


15. Pay-down of Residential Mortgage Loans 


You have referred in paragraph O of your letter to the 
Company's policy of the granting residential mortgage loans which have 


incorporated an initial pay-down of the mortgege interest rate. 


s 


OW 
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I am sure you are aware that the past yeer has been an 
unusual one in terms of the residential mortgage environment and, in 
particular, the interest nate environment of North America. 

Many larger institutions adopted a policy of ea ie te 
from the residential mortgage market during the past period of abnormally 
high interest rates. Rather than withdrawing entirely from the market, 
Seaway Trust Company adopted a policy of allowing the pay-—dowm of 
residential mortgages to approximately a 17% yield for mortgages of 
relatively short term. This policy was in anticipation that mortgage 
and interest rates in North America would gradually begin to decline in 
late 1981 and 1982. These mortgeges could then be renewed on a more 
permanent basis in a more favourable environment. It was also our view 
that as rates began a gradual decline, five-year GIC money would again 
become a greater factor in the money market allowing Seaway Trust Company 
to match these renewals to the appropriate maturity erd rate. 

Any evidence we had seen during the past months and continue 
to see in regard to the long-term or medium-term trend of interest rates 
in North America, including that of the economists of the major chartered 
banks in Canada and the investment advices given by many of the larger 
Canadian underwriting firms, all caee cated that rates will be on a 
gradual declining trend over the next two to three years. If you have 
specific evidence or information which indicates this will not be the 


case, we would appreciate very much having access to this material. 


RL 
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Daring Mr. Kelso's inspection of the Company, Mr. Braun 
and I had a number of discussions in regard to the way in which Seaway 
“Trust Company had been able to react to the unusual market conditions 
of the past year. Mr. Kelso took considerable time to compliment us 
on the "ingenious, innovative and creative ways" the Company had been 
able to react to the unusual ciceimeven kes of the residential mortgage 
market. Presumably, one of the areas Mr. Kelso was referring to was 
our policy of allowing consumers to pay-down residential mortgages 
granted during a period of high interest rates to a more reasonable 


interest rate level. 


Wey Mortgage Approvals 


Your comments in paragraph P of the letter in respect to 
our mortgage approval mechanism is one I would wish to discuss further 
with you personally and then put forward more detailed discussion to 


our Board of Directors at our next regular meeting. 


17. Acquisition of a Loan Company 
You have indicated that Seaway Trust Company's intention 


to purchase a loan corporation causes you considerable concern. You 

are aware that Mr. David Vincent of Fasken & Calvin phoned Mr. Roach 

of your office to advise that Seaway Trust Company was issuing a 

press release and a statement of material change in respect to 

Eaton Bay Mortgage Corporation on December 2nd, 1981. May I point out 

that the release indicated that Seaway Trust Company intended to enter 

into an agreement with Eaton Bay Mortgage for the purchase of the 

controlling interest in Eaton Bay Mortgage Corporation. To date, an 
pr 
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executed final purchase agreement has not been completed. We will, 
of coursél be pleased to provide you with a copy of a final agreement 
when one is available and would be pleased to review our thinking as 
tb the benefits of this purchase for Seaway Trust Company. 
: Briefly summarized the Directors feel that the acquisition 
of a second corporation will be of substantial benefit to Seaway Trust 
Company in marketing its GIC's to the public. You are well aware of the 
considerable discussion within the industry as to the benefits of changing 
the insurable limit under CDIC rules for depositors. We believe that 
having a second corporation's bonds available for sale to the public will 
te of substential benefit for Seaway Trust Company in retaining and 
strengthening its relationship with its depositors. 

Eaton Bay Mortgage Corporation is a federally chartered 
loan corporation which has had a continuous history of earnings and 
a consistent dividend policy and is a so-called "legal for life" 
corporation. We believe that this will be of advantage to Seaway Trust 
Company as we begin to plan for additional institutional investment support 
for our Company. As well, Eaton Bay Mortgage Corporetion's earnings can 
be substantially enhanced by the elimination of the relatively high 
administration charges which have been charged against the corporation's 
expense accounts by its parent corporation. The earnings level we can 
expect from Eaton Bay Mortgage Corporation meets our Company's expectations 


in terms of rate of return for our shareholders and will enhance the 


Qu 


earnings of Seaway Trust Company. 
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I would be more than pleased to discuss in detail this 
proposed transaction and our views in greater detail with you once we 
have obtained a final agreement with Eaton Bay Steer Services, the 
parent company of Eaton Bay Mortgage Corporation. I hope you understand 
that we have been reluctant to engage in detailed discussion in respect 


to this transaction until we were certain that it was going forward. 


18. Company's Relationship with Parent Corporation 


You have made a number of references in your letter which 
imply some uneasiness about Seaway Trust Company's relationship with its 
parent corporation, 435713 Ontario Inc. 

While 435713 Ontario Inc. holds in excess of 98% of the 
issued and outstanding shares of Seaway Trust Company, I believe we have 
taken every measure to ensure that the Company's duties as the controlling 
shareholder of a Provincial Trust Company have been conscientiously 
fulfilled. in addition, I believe that we have proceeded with business 
decisions and decisions in respect to additional share capital in a way 
which has alweys taken into full consideration the minority shareholders 
of Seaway Trust Company. 

435713 Ontario Inc. will receive a $50,000 management fee 
from Seaway Trust Company for the fiscal year 1981. We have agreed with 
members of our audit committee and our Board of Directors that any items 
of this type will be approved by our Board of Directors. I expect that 
as Seaway Trust Company adopts a regular dividend policy in the future 
the need for a management fee will be reduced. 435713 Ontario Inc. has 


also undertaken the payment of a number of substantial professional fees 
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and expenses which might normally have been passed through to the 

Trust Company for payment by any other shareholder. 

z I wish also to reassure you as to ie modest personal 
financial benefit which I derive from spending nearly a full regular 
worleing week on behalf of Seaway Trust Company. Since the purchase 
and control of Seaway Trust contend on September 5th, 1980 by 
435713 Ontario Inc., I have received a $1,400.00 per month management 
fee directly from Seaway Trust Company. I do not pass through to Seaway 
Trust Company normal expense items such as those in respect to travel 
and entertainment. You might be interested to know that I supply my 
automobile from personal resources and have logged approximately 
21,000 kilometers of driving on a new vehicle since September 15th of 
this year, largely on behalf of Seaway Trust Companye The professional 
secretarial costs, office costs, telephone and stationery costs which 
are supplied by me from my home office at Elmvale, Onterio for Seaway 
Trust Company's benefit are not charged to the Company. 

You might also be interested to know, that during 1981, 
435713 Ontario Inc. has contributed $ 380,492.00 of contributed 
surplus to Seaway Puss Company's retained earnings. This has occurred 
because Seaway Trust Company has adopted a policy of issuing new treasury 
shares at their most recent audited book value. I wish to point out that 
this has been an arrangement which was volunteered and suggested by 
435713 Ontario INc. to the Board of Directors of Seaway Trust Company 
so that we could feel that the minority shareholders of Seaway Trust 


Company were being fairly treated and not unfairly diluted in their 


(L- 
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shareholding position. I am sure you are aware that a majority shareholder 
with in excess of 98% of the common shares of a corporation could 
legitimately insist upon the-issue of additional treasury shares to fund 

a corporations growth and increase its earnings potential be at’ their 

par value. 

435713 Ontario Inc. and I recognize that we have 
responsibilities to you which are carefully and fully legislated and set 
forth in the Loan and Trust Corporation Act and while there are as well 
responsibilities to the other shareholders of Seaway Trust Company, its 
employees, customers, business associates and Board of Directors, I 
believe strongly in the now rather old-fashioned principle that there 
are also certain proprietary rights and opportunities which are 
associated with the investment of capital and the acceptance of the 
responsibilities mentioned above. 

While we must always have reference to the specific 
legislation and to a forthright relationship with the Ministry of 
Consumer and Commercial Relations, I believe strongly that we also 
have the right, responsibility, and obligation to direct the business 
affairs of Seaway Trust Company in such a way that the Company generates 
a satisfactory return on its shareholders’ capital. I am not certain that 
this is the view expressed in your letter or the view expressed by 


members of the Ministry in various conversations. 


19. Other Information and Conclusion 


In respect to the specific items of information you were 
requesting at the conclusion of your letter in paragraph T, I have 
already indicated that you are in receipt of the Company's current 


financial statements. A borrowing position calculation is attached 
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to this letter: Mrs. Kyle is preparing a fully reconciled summary of 
current mortgage arrears in conjunction with her preparation for the 
year-end work with MacGillivray & Co. who are already at our offices 

and this material will be forwarded to you. We will also forwdrd a 
schedule of outstanding loan committments from Mr. Braun's office and 

a detailed current mortgage balance from Mrs.Kyle's office. The 
finalization of our cash-flow forcast for the next fiscal year is not ; 
complete as we have been: awaiting the results of the Eaton Bay Mortgage 
Corporation negotiations. However, we will be pleased to provide you 


with a draft of our thinking when we meet personally. 


May I conclude this letter by reiterating how much we 
appreciate receiving your letter of December lst containing, as it does, 
the first specific written general comments the Ministry of Consumer & 
Commercial Relations has made in respect to Seaway Trust Company's 
operations since early in 1980. I hope that some of the items covered 
in this letter and those which will be supplied to you will assist you eg 
and allay some of the concerns you have expressed. Once you have had 
an opportunity to review this letter, I will look forward to hearing 
from you as to a suitable date to meet with Mr. Thompson. If possible, 
I would very much appreciate Robert McDowell of Fesken & Calvin, who 
is the assistent secretary of Seaway Trust, being able to attend this 
meeting. Unfortunately, he is not available because of previous 
Christmas travel plans between December 19th and December 31st. 

Please advise me of your wishes in this regard. 
Yours very truly 
Seaway Trust Gompany | 
LB [ee 
_ per Andrew F. Markle 


Presidert 
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January 19, 1982 


Mr. Leonard Rosenberg, 


President, 
Greymac Mortgage Corporation, 
MoULte 2200, Te 


390 Bay Street, 
Toronto, Ontario, 
M5H 2Y2 

[Tear Mr. Rosenberg: 

Further to our meetings of last Friday and Monday morning, you 
have asked us to Ninias 1% in writing the discussions that took place with 
respect to the method of repaying a bank loan of Greymac Credit of approximately 
$7,000,000. The facts as we understand them are as follows: 

(1) Greynac Credit (Credit) owns 100% of Greymac Trust (Trust) and 
Greymac Mortgage (Mortgage) which in turn owns 100% of Greymac 
Properties (Properties). . 

(2) Credit has a $7,000,000 bank borrowing (substantially all of which 
was enn purchase the shares of Trust) which is in turn 
phacinverd by Mortgage. 

(3) As a result of discussions with the Superintendent of Insurance, 

the company is oastatesng paying off this bank loan. 

(4) Mortgage has sufficient cash to fund this repayment, but . 
insufficient retained earnings to maintain its borrowing within 
the limitations imposed by the Loan Companies Act after payment 
of a dividend to Credit. 


(5) Appraisals are presently being performed on certain income producing 
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assets of Properties and we understand that these appraisals 
will show that the fair market value of these properties is at 
least $7,000,000 in excess of their carrying costs for financial 
statenent purposes. 

After reviewing a number of alternatives, the following course 
of action was suggested as the simplest and the one that had the fewest tax 
implications associated with it. The proposed plan is as follows: 

(1) Subject to our concurrence as your auditors, Propertifes will record, 
approximately, a $7,000,000 appraisal surplus on its financial 
statements. 

(2) Properties will borrow on a short-term basis, $7,000,000 from the 
bank. The $7,000,000 will be paid as two separate dividends; cne 
for $1,000,000 (the approximate retained earnings of Properties as 
at December 31, 1981) and one for $6,000,000. 

(3) Mortgage in turn will declare and pay a $7,000,000 dividend to Credit 
(this dividend does not have to be split into two). 

(4) Credit will use the $7,000,000 received from Mortgage to pay off 
the bank loan. 

(5) With the cash that Mortgage has, it will in turn invest all or a 
portion of the $7,000,000 in additional common shares of Properties. 

(6) With the proceeds from the share subscription in step 5 above plus 
the proceeds from any other required financirg, Properties will pay 
off its temporary bank loan of $7,000,000 taken out in step 2 above. 

On the assumption that Properties can declare a dividend out of 
its newly created appraisal surplus (and this is a legal question which should 
be clarified), there should be no icmediate tax implications to the dividend 


paid from Properties to Mortgage nor the dividend paid by Nortzage to Credit. 


1009 


In addition, as long as the non-consolidated financial statements of Mortgage 
carry the investment in Properties on the cost basis of accounting, en 
dividend received from Properties will be reflected in Mortgage’s income (and 
consequently retained earnings). These dividends will flow tax-free among 
the companies except that any refundable dividend tex on hand refunded to 
Properties on the payment of this dividend will flow through Mortgage and be 
paid by Credit. Accordingly, a refund of these taxes in Credit will only be 
generated on the payment of taxable dividends by Credit. 

As discussed with you however, there is a possibility that 
Dares 55 of the Income Tax Act Pout apply in the Fatieek This section 
deals with the payment of a dividend “one of the purposes of which was to 
effect a significant reduction in ... the capital gain that, but for the 
dividend, would have been realized on the disposition at fair market value of 
any share of capital stock". If Mortgage ever considers disposing of its 
investment in Properties, the potential application of this section can, however, 
Netmininized by ensuring that the shares of Properties are not sold, but rather 
the company's underlying assets. 

If you have any questions on the above or if we can be of further 
assistance, please do not hesitate to call. 


Yours faithfully, 
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Draft letter dated 
October 5, 1982 from 
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Beonard Rosenberg, Esq., 
President, 

Greymac Credit Corporation, 
49 Yonge Street, 

POrontce,, Ontario, 


Dear Lenny: 


We have discussed in some detail my purchasing all 
of the shares of Greymac Mortgage Corporation. You are 
very anxious to have an agreement signed today in order 
that you can expedite the financing of a major acquisition. 
To accommodate you, I am prepared to sign the agreement 
today but you must understand the following: 


tee Peweliebe putting, the transaction through a new 
holding company which is not yet organized. 


Zs The documentation which you have had prepared is not 
adequate £Or my purposes as it does not include a_. 
number of terms relating to certain of the large hed ’ 
mortgages, the handling of certain defaulted mortgages 
and of disputed mortgages, the computer program owned 
by the Corporation and the handling of those mortgages 
now held by the Corporation where I am the mortgagor 
(these must be removed so that I may qualify as a 
director of the Corporation). 


oi The Corporation must have $10 million of immediate 
committable cash when the acquisition is completed. - 


4. The deal cannot close until your Cadillac Fairview 
property acquisition is closed because I require part 
of my fees in that deal for financing the purchase of 
Greymac Mortgage Corporation. 


Se I also require that more formal and complete documenta- 
tion be prepared as I will want to deliver a copy to 
the Federal Department of Insurance in order that I 
can obtain the necessary approvals to transfer and 
in order that I can maintain the 20 times borrowing 
power and the CDIC qualification. 


In other words, the agreement that we are signing today 
is a letter of intent only between us to indicate our 
intentions while awaiting preparation of a more detailed 


and complete agreement 
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Leonard Rosenberg, Esq. OCEODED Sy tae 


We will proceed as quickly as we can to formalize 
documentation. 


Yours very truly, 


WCP/emp William C.. Player 
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Draft agreement dated 
October 5, 1982 re sale 
of Greymac Mortgage 
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SHARE SALE AGREEMENT 


This Agreement made this 5th day of October, 1982. 
BEE TW EE ON: 


GREYMAC CREDIT CORPORATION 


Hereinafter called the “Vendor” 


| 
OF THE FIRST PART; 


- and - 
517252 ONTARIO LIMITED 
Hereinafter called the “Purchaser” 


OF THE SECOND PART; 


WHEREAS the Vendor agreed to sell to the Purchaser and 
the Purchaser agreed to purchase from the Vendor all of the 
“Purchased Shares" (as hereinafter defined), all subject and 


upon the terms and conditions as herein provided; 


NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in 
consideration of the covenants and agreements herein set out 
and for good and valuable consideration as herein provided, the 


parties hereto hereby covenant and agree as follows: 


1.00 Definitions 
Where used herein or any amendments hereto, the 
following terms shall have the following meanings 


respectively: 


iLglope “The Corporation means Greymac Mortgage Corporation 


1.02 “Common Shares" means the common shares in the capital 


of the Corporation. 


ihe @e! “Preferrence Shares" means the preferrence shares in 


the capital of the Corporation. 
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1.04 “Purchased Shares" means all of the issved and 
outstanding Common and Preferrence Shares other than the 
Directors qualifying shares in the Corporation, and other than 


60,000 Class "B" Preference Shares issued to Camreco Inc. 


1.05 “Pinancial Statements" means the audited balance sheet 

of the Corporation as at the 3lst day of December 1981, and the 
A ° 

accompanying statements thereto, as annexed as Schedule "A" 


hereto. 


1.06 "Closing Date" means the Seventh day of October, 1982 


or such other date as the parties hereto may agree upon. 


i lO)7/ “Time of Closing" means ten o'clock in the morning 


(Toronto time) on the Closing Date. 


1.08 “Purchase Price" means the sum of Thirty-Seven Million 
Five Hundred Thousand ($37,500,000) Dollars of lawful money of 


Canada. 


P09 "Date of Release" means the date of the occurrence of 


the later of; 


(i) the date on which the Corporation name has_ been 


changed to the satisfaction of the Vendor; or 


(ii) thirty (30) days following the expiry of the time 
limitation for notification of the Superintendent of 
Insurance of a change in the beneficial ownership of 
the Purchased Shares, pursuant to Section 48.1 of the 


Loan Companies Act. 


1.10 "Bank" means The Canadian Commercial Bank. 
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2.00 Purchase Price 

Subject to the terms and conditions as _ herein 
provided, the Vendor hereby agrees to sell, assign and transfer 
to the Purchaser, and the Purchaser hereby agrees to purchase 
from the Vendor, all (but not less than all) of the Purchased 
Shares for an aggregate purchase price of Thirty-Seven Million 
($37,500,000) Dollars in lawful money of Canada (hereinafter 


called the “Purchase Price"). 


3.00 Payment of Purchase Price 


The Purchase Price shall be payable by the Purchaser 


to the Vendor as follows: 


320L The Purchaser shall pay in cash or by certified cheque 
on Closing Date of this transaction, the sum of One Million 


($1,000,000) Dollars to the Vendor; 


S02 The Purchaser shall deliver to the Vendor on Closing 
Date a Promissory Note in the principal amount of Thurty-Six 
Million Five Hundred Thousand ($36,500,000.00) Dollars, bearing 
nil interest, maturing sixty (60) days following Closing Date 
and thereafter bearing interest rate of fifteen (15%) percent 
per annum and providing for no payments until maturity, but 
providing for calculation of interest at the aforesaid rate on 


a monthly basis after maturity. 


3.03 By the Purchaser assigning to the Vendor as security 
for the satisfaction of the Promissory Note in the amount of 
$36,500,000.00 all of the Purchased Snares on terms 


satisfactory to the Purchaser. 
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4.00 Covenants, Representations and Warranties of the Vendor 


The Vendor covenants, represents and warrants as 


follows: 


4.01 That the Corporation has been duly incorporated and 
organized and is a validly subsisting corporation under the 
laws of Canada, and it has the corporate power to own or lease 
property and to carry on the business of a loan company as now 
being conducted by it. Tne authorized capital of the 
Corporation consists of 150,000 Common Shares with a par value 
of $100.00 each, of which 108,706.6 Common Shares have been 
issued, and are outstanding and fully paid and non-assessable; 

and 500,000 Preference Shares with a par value of $10.00 each, 
of which 100,000 Series "A" shares have been issued and are 
outstanding as fully paid and nonassessable, and 60,000 Series 
"B" shares have been issued and are outstanding as fully paid 


and non-assessable. 


4.02 All of the Purchased Shares are owned by the Vendor as 
the beneficial owner, with a good and marketable title thereto, 
and shall, on completion of this transaction, be free and clear 
of any and all liens, charges, security interests, pledges and 


encumbrances whatsoever. 


4.03 That no person, firm or corporation has any agreement 
or option or any right or privilege capable of becoming an 
agreement or option for the purchase from the Vendor of any of 
the Purchased Shares; or any unissued shares in the capital of 


the Corporation. 


4.04 The Corporation has one subsidiary company, namely 


Greymac Properties Inc. and the Corporation shall not acquire 
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or lease any other business operations, and will not prior to 
the Time of Closing acquire or agree to acquire any other 
subsidiary or business, without the prior written consent of 


the Purchaser. 


4.05 The Financial Statements have been or will be prepared 
in accordance with the generally accepted accounting principles 
applied on a basis consistent with those of previous years, and 
present or will present fairly the assets, iiabilities and the 
financial position of the Corporation as at the date of such 
Financial Statements, as well as the earnings and results of 
operations of the Corporation during the period covered by the 
Financial Statements. The financial position of the 
Corporation is now at least as good as is shown and reflected 


in the Financial Statements. 


4.06 The entering into of this agreement and the 
transaction contemplated hereby will not result in the 
violation of any terms of any constating documents of the 


Corporation. 


4.07 The Corporation is not the owner of or under any 
Agreement to own or lease any real property except as described 


in Schedule "B" hereto. 


4.08 The Corporation has not made any agreements with any 
labour union or employee association nor made commitments to 
nor conducted negotiations with any labour union or employee 


association with respect to any future agreements. 


4.09 The Vendor is resident in Canada within the meaning of 


The Income Tax Act (Canada). 
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5.00 Covenants of the Vendor 
The Vendor covenants and agrees with the Purchaser 
that on or before the Closing Date it will cause the following 


to be done: 


5.01 To take all necessary steps and proceedings to permit 
all. of the Purchased Shares to be duly and rggularly 
transferred to the Purchaser or its nominee, but such transfers 
shall not be recorded on the books of the Corporation until the 


Date of Release. 


5202 To cause such Directors and officers of the 
Corporation as the Purchaser may specify to resign in favour of 
nominees of the Purchaser, such resignations to be effective as 


of the Closing Date. 


5.03 Execute and deliver and request such officers and 
directors of the Corporation as the Purchaser may specify to 
execute and deliver at the Time of Closing, a Release of all 


its rights as against the Corporation. 


5.04 Cause the present auditors of the Corporation to 


resign, such resignation to be effective as at the Date of 


Release. 
6.00 Covenants of the Purchaser 

The Purchaser hereby covenants and agrees as follows: 
6.01 To forthwith, following Closing Date, change the name 


of the Corporation to a name acceptable to the Purchaser. 
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6.02 On Closing Date to deliver to the Purchaser the 
Purchase Price as represented by the Promissory Note as 


aforementioned, and the cash portion as aforementioned. 


6.03 To deliver on Closing Date an assignment of the 
Purchased Shares as security for the Promissory Note in a form 


of assignment as security satisfactory to the Vendor. f 


6.04 In the event of this transaction not closing, not to 
release or disclose any information received by virtue of this 
transaction with regard to the Corporation, which information 


shall remain strictly confidential. 


6.05 The Purchaser represents and warrants to the Vendor 
that it is not a non-resident of Canada pursuant to the 
provisions of The Foreign Investment Review Act, or pursuant to 
The Loan Companies Act (Canada). On Closing the Purchaser 
shall provide the Vendor with such written evidence, including 
Statutory Declaration if required, as may be reasonably 


required by the Vendor with respect to such matters. 


6.06 The Purchaser agrees to assume any and all employees 
of the Corporation and their terms of employment whether 


written or oral. 


7.00 Conditions of Closing 


The sale and purchase of the Purchased Shares shall be 
subject to the following terms and conditions to be fulfilled 


and performed at or prior to the time of closing. 


7.01 The Covenants and Representations of the parties 


hereto as herein set out shall be true and correct at the Time 


of Closing. 
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7.02 That the Vendor and Purchaser have complied with all 


covenants and agreements as herein set out. 


8.00 Closing Arrangements 
8.01 The Closing shall take place at the Time of Closing on 


the Closing Date at the offices of the Vendor, 49 Yonge Street, 


Toronto, Ontario. 


8.02 At the Time of Closing, on the Closing Date, upon 
fulfillment or waiver of all of the conditions of closing as 
herein set out, the Vendor shall deliver to the Purchaser 
certificates representing all of the Purchased Shares duly 
endorsed in blank for transfer, and will cause transfers of 
such shares to be duly and regularly recorded in the name of 
the Purchaser or its nominee on the corporate records of the 
Corporation on the Date of Release and will cause a meeting of 
the Board of Directors of the Corporation to be held at which 
all Directors and officers of the Corporation will resign in 
favour of nominees of the Purchaser immediately following the 


Date of Release. 


9.00 Notices 

Any notice, direction or other instruction required or 
permitted to be given to the Vendor, or Purchaser hereunder 
shall be in writing and may be given by delivering same 


addressed to: 


The Vendor: 49 Yonge Street 
Toronto, Ontario 


The Purchaser: 
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Any notice, direction or other instruction aforesaid, 
if delivered shall be deemed to have been given or made on the 


date on which it was delivered. 


The Purchaser or Vendor may change its address for 
service from time to time by notice given in accordance with 


the foregoing provisions. 
10.00 Time of the Essence 

Time shall be of the essence of this agreement in all 
respects. 
11.00 Law of Ontario 

This Agreement shall be construed and enforced in 
accordance with the laws of the Province of Ontario. 
12.00 Benefit and Enurement 

This Agreement shall enure to the benefit of and be 


binding upon the parties hereto and their respective successors 


and assigns. 

IN WITNESS WHEREOF the parties have affixed their 
corporate seals, duly attested to by the hands of its proper 
signing officers, in that regard duly authorized. 

GREYMAC CREDIT CORPORATION 


Pers: 


Per: 


517252 ONTARIO LIMITED 


Pers 
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Agreements dated October 7, 
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THIS AGREEMENT made this 7th day of October, 1982 


BETWEEN: 


517252 ONTARIO LIMITED 
hereinafter called the “Purchaser” 


OF THE FIRST PART; 


- and - 


GREYMAC MORTGAGE CORPORATION ° 
hereinafter called the “Corporation” 


OF THE SECOND PART; 


- and 


GREYMAC CREDIT CORPORATION 
hereinafter called the "Vendor" 


OF THE THIRD PART; 


WHEREAS the Vendor has sold to the Purchaser all of 
the issued and outstanding shares of the Corporation except for 
directors qualifying shares and 60,000 Series "“B" Preference 
shares issued to Camreco Inc. (which shares so sold are 


hereinafter called "The Purchased Shares"). 


AND WHEREAS as security for the unpaid portion of the 
sale price for such shares the Purchaser has given to the 
Vendor a promissory note copy of which is attached as Schedule 


"A" hereto and hereinafter called "The Promissory Note". 
AND WHEREAS as further security to the Promissory Note 


the Purchaser has agreed to assign and pledge to the Vendor the 


Purchased Shares. 
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NOW THIS AGREEMENT WITNESSES that in consideration of 


Two ($2.00) DOLLARS and other good and valuable consideration, 


the adequacy and sufficiency of which is hereby acknowledged, 


the parties hereto hereby agree as follows: 


1. 


The Corporation and the Purchaser covenant and agree 


that until the Promissory Note shall have been paid and 


satisfied in full, they shall give full force and effect to the 


following: 


(a) 


(b) 


(c) 


(ad) 


(e) 


The parties hereto do covenant and agree to exercise 
their vote and influence in such manner as may be 
necessary to prevent the Corporation from alloting or 
issuing any shares in its capital or reducing, 
converting, subdividing or consolidating its 
authorized capital, issued or unissued or altering its 
share capital in any way whatsoever other than by the 
creation or issue of non-voting, non-cunmulative, 
non-participating preference shares for the purpose of 


issue as a stock dividend. 


The business of the Corporation shall be conducted in 


a proper and business-like manner. 


Accounts shall be maintained in accordance with proper 


and accepted accounting practices and procedures. 


The working capital of the Corporation shall be 


maintained. 


Only reasonable salaries shall be paid to employees 


and managers of the Corporation. 
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(£) The Vendor shall be furnished within ninety (90) days 
of the close of each of the Corporation's six (6) 
month fiscal periods and the end of the Corporation's 
fiscal years, a detailed copy of the report of the 
Corporation's accountants complete with detailed 
balance sheets, profit and loss statements and 
supporting schedules. In the event that such report 
and statements are not received by the Vendor within 
the prescribed time, the Vendor, together with his 
auditors shall have the right at all reasonable times 
during the course of any such default to inspect the 


records and accounts of the Corporation. 


2. The Promissory Note owing to the Vendor by the 
Purchaser shall be secured by the delivery of share 
certificates representing the Purchased Shares (hereinafter 
collectively referred to as the “Escrow Shares") to the Vendor 


to be held by it upon the following terms: 


provided that the Purchaser is not in default 


hereunder or under the Promissory Note: 


(a) The Vendor shall forthwith upon receipt of notice of 
any meeting of shareholders of the Corporation deliver 
proxies to the Purchaser or his nominee or nominees to 
vote all the Escrow Shares registered in the name of 
the Vendor by its signature and agrees to consent to 
and to confirm by its signature all such resolutions, 
special resolutions, by-laws and special by-laws as 


the Purchaser may in writing direct. 


(b) All monies which may be payable in respect of the 


Escrow Shares, whether by way of dividends or capital 
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distributions, or otherwise howsoever will be 
forthwith paid over to the Purchaser, or as it shall 


from time to time direct. 


(c) Any and all benefits and/or rights pertaining to the 
Escrow Shares shall be conveyed, transferred or dealt 
with in such manner as the Purchaser shall from time 


° 


to time direct. 


a3 In the event of default by the Purchaser in the due 
payment of the balance of the purchase price or interest or any 
of the terms of this Agreement or the Promissory Note, the 
Vendor may give written notice of such default to the Purchaser 
requiring the Purchaser to cure such default forthwith. If the 
Purchaser shall fail to cure such default forthwith, the Vendor 
may sell the Escrow Shares at & bona fide public or private 
sale or auction, the terms and manner of such auction or sale 
to be at the sole discretion of the Vendor. The Vendor may 
accept any offer which it in its absolute discretion considers 
advisable. Notice of any public or private sale or auction 
shall be given to the Purchaser at least fifteen (15) days 
prior to the date on which such sale is to be held. The 
proceeds of such sale shall be used and applied first, to the 
costs and expense of such sale incurred by the Vendor, 
including Security Transfer Taxes, secondly to reimburse the 
Vendor for out of pocket expenses incurred in connection with 
the sale, and thirdly for the payment in full of all sums due 
to the Vendor in accordance with this Agreement. The balance 
of the proceeds, if any, shall be paid to the Purchaser. If 
the Proceeds of the sale are insufficient to pay the amount due 


to the Vendor in accordance with this Agreement (including all 
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expenses and costs incurred in regard to the collection of 


same), then the Purchaser shall remain liable to the Vendor for 


any such deficiency. 


In the event that the Vendor elects not to sell the 
Escrow Shares, such election to be made in writing and 
forwarded to the Purchaser within sixty (60) days from the time 
of Taeteutt, the Purchaser shall be relieved of any further 
obligation to make any payments on account of the purchase 
price under this Agreement but may redeem the Escrow Shares 
upon payment to the Vendor of the balance of the purchase price 
payable hereunder, plus any and all costs incurred by the 
Vendor together with interest in accordance the terms of the 
Promissory Note, whichever is greater within the said sixty 
(60) day period, but not thereafter as if this Agreement 
constituted a mortgage of the Escrow Shares. Notwithstanding 
anything herein contained, the Vendor shall be precluded from 
foreclosing at any time by court order the right of the 
Purchaser to redeem the Escrow Shares as if this Agreement 


constituted a mortgage of the Escrow Shares. 


4. Upon payment in full of any unpaid balance of the 
Promissory Note owing to the Vendor, the Vendor shall forthwith 
deliver to the Purchaser share certificates representing the 


Escrow Shares, endorsed in blank for transfer. 


5. This Agreement shall enure to the benefit of and be 
binding upon the parties hereto and_ their respective 


successors, and assigns. 


IN WITNESS WHEREOF the parties hereto have executed 


this Agreement under their corporate seals, duly attested to by 
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the hands of their proper officers duly authorized in that 


behalf. 
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517252 ONTARIO LIMITED 


Per: 


Per: / Sie 








GREYMAC CREDIT CORPORATION 


Per: 
c/s 
Per: 


ET 


THIS AGREEMENT made the 7th day of October, 1982. 


BETWEEN: 


GREYMAC MORTGAGE CORPORATION 

a Company incorporated under the laws of the 
Province of Ontario, 

(hereinafter called the “CORPORATION") 


OF THE FIRST PART, 


- and - 


GREYMAC CREDIT CORPORATION a 

a Company incorporated under the laws of the 
Province of Ontario, 

(hereinafter called "“CREDIT") 


OF THE SECOND PART, 


- and - 


517252 ONTARIO LIMITED 

a Company incorporated under the laws of the 
Province of Ontario, 

(hereinafter called the “COMPANY " ) 


OF THE THIRD PART. 


WHEREAS the Company is the beneficial owner of all the 


outstanding common shares of the Corporation; 


AND WHEREAS the Corporation is the owner of 
common shares of the Canadian Commercial Bank {hereinafter 
called the “Bank") and which shares shall herein be referred to 


as the “Shares of the Bank". 
AND WHEREAS the Corporation has agreed to grant in 
favour of Credit a continuing right of first refusal to 


purchase the Shares of the Bank. 


AND WHEREAS the Corporation has agreed to cause the 


Corporation to do 80- 
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IN CONSIDERATION of, the sum of TEN ($10.00) DOLLARS 


and other good and valuable consideration the Corporation and 


the Company respectively hereby grant to Credit, from the date 
of this Agreement and for a term of Tighten es Lee 


- 


one—dey : 


1. 


the Bank 


(a) 


(b) 


(c) 


The first right of refusal to purchase the Shares of 


° 


on the following terms: 


If the Corporation receives any bona fide arms length 
offer from a third party to purchase all or any 
portion of the Shares of the Bank which it is ready 
and willing to accept or intends to enter into an 
agreement of purchase and sale of such shares with a 
third party (each type of transaction being 
hereinafter referred to as an “Offer“ and the third 
party in each case being hereinafter referred to as 
the “Offeror"), it shall give notice in writing to 
Credit of such Offer together with a copy of such 
Offer and Credit shall have the first right to 
purchase the Shares of the Bank being offerred for 
sale (the "Right of Purchase”) for a period of fifteen 
(15) days from the date of receipt of such notice at 


the price and on the terms contained in such Offer; 
the Right of Purchase may be exercised by Credit 
giving notice in writing to the Corporation to that 


effect during the said fifteen (15) day period; 


if Credit does not exercise its right of purchase 


within fifteen (15) days as aforesaid the Corporation 


1029 


(d) 


(e) 


(£) 


(9g) 


Page 3 


shall have the right to accept such Offer upon the 


terms disclosed to Credit; 


a further notice of such Offer to Credit shall be 
required if there is any change in the price or other 
material term of the Offer and Credit shall have 
fifteen (15) days from the date of such further notice 


to exercise its Right to Purchase in accordance with 


the new terms of the Offer; 


the parties hereto agree that the Right of Purchase is 


a continuing right of Credit during the period from 
(ve 
the date of this Agreement for a period of “twenty-one 
S$ —-!} 


) 
ya 


2+) y agra aha ORT OP gre 


upon its acceptance of any Offer not exercised by 
Credit prior to the expiry of the term of this 
Agreement, the Corporation shall contemporaneously 
obtain from the Offeror an agreement between the 
Offeror and Credit whereby the Offeror agrees to be 
bound by the terms of the within Agreement and to 
perform all the obligations of the Corporation 
hereunder. Any sale or transfer shall be null and 


void if the Corporation does not obtain such 


Agreement; 


the Right of Purchase shall not apply to a sale or 
transfer by the Corporation af the Shares of the Bank 
to a wholly owned affiliate of the Corporation 
provided that in all cases the transferee enters into 
an agreement with Credit to be bound by the terms of 


the within Agreement and to perform the obligations of 
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the Corporation hereunder. Any such transfer shall be 
null and void if a transferee fails to enter into such 


an agreement. 


ae The Company represents and warrants that it is the 
sole beneficial owner of all the outstanding issued common 
shares of the Corporation and the Corporation represents and 
warrants that the Shares of the Bank are an asset of the 


Corporation. 


3. The Company hereby agrees to cause the Corporation to 
comply in all respects and be bound by the terms of this 


Agreement. 


4. This Agreement and everything contained shall enure to 
the benefit of and be binding upon the successors and assigns 


of the Corporation, the Company and Credit. 


IN WITNESS WHEREOF the parties have affixed their 
corporate seals, duly attested to by the hands of their proper 


signing officers, in that regard duly authorized. 





517252 ONTARIO LIMITED 


Per: 


Pers: 
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THIS AGREEMENT made this Sth day of October, 1982. 


BETWEE WN: 


GREYMAC CREDIT CORPORATION 


Hereinafter called “CREDIT” 


OF THE FIRST PART; 


- and - 


517252 ONTARIO LIMITED 
Hereinafter called the “COMPANY” : 


OF THE SECOND PART; 


WHEREAS the Company has agreed to purchase the 


Purchased Shares (as hereinafter defined); 


AND WHEREAS the Corporation (as hereinafter defined) 
is the registered owner of shares of the Bank (as 


hereinafter defined); 


NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in 
consideration of the sum of TWO ($2.00) DOLLARS and other good 
and valuable consideration, the adequacy of which is hereby 


acknowledged, the parties hereto hereby agree as follows: 


1.00 Definitions 


Where used herein or any amendments hereto, the 


following terms shall have the following meanings 
respectively: 

TO} "The Corporation means Greymac Mortgage Corporation. 
Oz "Purchased Shares" means all of the issued and 


outstanding Common and Preferrence Shares of the Corporation 
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other than the Directors qualifying shares in the Corporation, 
and other than 60,000 Class "B" Preference Shares issued to 


‘Camreco Inc. 
1.03 “Bank” means The Canadian Commercial Bank. 


1.04 “Shares of the Bank” means all issued and outstanding 


shares of the Bank owned by the Corporation. 


WOE! "Closing of Sale Transaction” shall mean the closing 
of the transaction by which the Company has purchased from 


Credit the Purchased Shares. 


2.00 Assignment 
2.01 The Company shall assign to Credit on Closing of Sale 


Transaction, any and all voting rights related to Shares of The 
Bank, in a form of assignment or voting trust @&s may be 
required by the solicitors for Credit, and which assignment 
shall be for a term of five (5) years, immediately following 


Closing Date. 


3.00 Right of First Refusal 
3.01 On Closing of Sale Transaction, the Company shall 


deliver to Credit an Agreement granting in favour of Credit a 
“for a period of Five C3) years 

right of first refusal,’ to purchase Shares of The B 7 which 

agreement shall be on terms satisfactory to Credit, and which 

shall provide to Credit a continuing right of first refusal 


with respect to each and every contemplated purchase and sale 


of the Shares of The Bank. 


IN WITNESS WHEREOF the parties have affixed their 


corporate seals, duly attested to by the hands of their 
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proper signing officers, in that regard duly authorized. 
GREYMAC CREDIT CORPORATION 
Pers 


Pers 


517252 ONTARIO LIMITED 
Per: 


Pers: 
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APPENDIX 87 


Minutes of shareholder’s 
meeting of Greymac Mortgage 
held October 7, 1982 
(prepared by R. Wilson) 
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Greeriae MOmrGAGe CORPORATION (the “Cortoraticm’; eid =e 
the offices of the Corporation, 49 Yonce Street, raseiees 
Ontario, On Thursday, the, 7th day of October, 1982, at the 
hour of 4:00 o'ciock in the afternoon (Toronto time) 


PRESENT IN PORSOW: William Player 
Charles James 


PRESENT BY TEEIR DULY ELECTED 
PROXY, WILLIAM PLAYER: 517252 Ontario Limiteé 
; ‘ Pierre Demarais 
David Allport 
Iseac Van Lange 
Tim Howard : 
Mr. Player acted as Chairman of the meeting and’ 


Mr. James acte@ as Secretary of the meeting. 


CONSt.IULION OF MEETING 


The Chairman declared that es all the shareholders 


were present in person or by proxy that the meeting was duly 
constituted for the transaction of business. 


Bosc lLON OF DIRECTORS 


The Chairman referred to the sale earlier this 
ik of all of the shares of Greymac Mortgase Corporation 
(except 30 shares beneficially owned by various directors 
ané 60,000 Class B Preference Shares owned by Camreco Inc.) 
to 517252 Ontario Limited. The Chairman stated that the 
Girectors meeting neld at 10:00 o'clock in the forenoon wes 
improperly constituted as there was no guorum_and therefore 
the directors appcinted at that meeting were not validly 

oointed and were not the directors of the Corporation. 
Purthnermore, all ¢irectors and officers (except for Mr. 
Charles James who is to become President in the place of 
mremcowoer) hac in’ fact resigned. Accordingly, there is 
‘no cuorum of directors in office and the Chairman indicatec 
that it wes Gesirable to elect directors to fill certain of 
tne vacancies, it being noted that there ere to be eisht (8) 
@irectors with 2a cuorum of five (5) (By-Law No. 20), such 
nex Girectors to hold office until the next annual meeting 


orvoration or until their successors are elected or 


Oo 
th 
ct 
3% 
11) 
\@) 


UPOX MOTION mage by Mr. James, SECONDED by tir. 
e e ne gualizied shareholéers of the 
corcoreticn were nominated as cirectors: 

William Player 

Pierre Demarais 

Davie Allport 

Tim Howascé 

Issac Van Lange 


Wisilem Player 
Charles James 
Pierre Demarais 
David Allport 
Tim Howard 
Isaéc Van Lance 


ana that there are two vacancies on the Board. 


TERMINATION 


There being no further business before the meeting, 


tne meetince then terminated. 


Caairman of the Meeting .- Secretary of the Meeting 
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Minutes of directors’ meeting 
of Greymac Mortgage held 
October 7, 1982 (prepared 
by R. Wilson) 





O, on Thurscey, the 7th Gay of October, 1982 
following the Meeting of Shareholders. 

PRESENT < William Player 

Charles James 

Tim Howard 

Davie Allvort 

Pierre Demarais 


being a cuorum of directors of the Corporation. 


Mr. Player acted as Chairman of the meeting and 
mx. James acted as Secretary of the meeting. 


CONSTITUTION OF MEETING 


The Chairman declared that notice of this meeting 
of directors had not been civen but that each of the 
Girectors (including those not present) would execute a 
waiver and consent to the transaction of business and 
therefore declared the meeting to be regularly constituted 


for the transaction of business. 


ELECTION OF CHAIRMAN OF THE BOARD 


The Chairman stated that it was in order to proceed 
with the election of a Chairman of the Board and nominated 


Wid daamy Cs Player. 


UPON MOTION cGuly made, seconded and unanimously 
carried, IT WAS RESOLVED thats 


. 


William C. Player be elected Chairman of the 
Board of the Corporation, effective immediately, 
to hold office until the next annual meeting of 
the Corporation or until his successor shall be 
elected. 


SLZECTION OF PRESIDENT 
Bieta BV NaS aa ee 
The Chairman indicateé that there is a requirement 
" 1 [ - =f +. 
in the Loan Companies Act that tnere be a President of the 


Corporation who is a Girector ané nominated Charles James. 


UPON MOTION duly made, seconded end unanimously 
carried, IT WAS RESOLVED what: 


Charles James be elected Presicent of the Corporation, 
effective immediately, to hold office until the 

next annual meeting of the Ccrporetion oF until 

nis successor snail be electec. 
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The Chairman indicated that there -5 @ Vez Jicenene 
in the Loan Companies Act that there be a c 
the Corporation who is 2 Girector and nominaetec is 
Van Lance. 


UPOX MOTION duiy made, seconded and unanimously 
carriecé, IT WAS RESOLVED that: 


Iseec Van Lance be elected Vice-Presicent and 
Sstretary-Treasurer of the Corporation, effective 
immediately, to nolé office until the next annual 


meeting of the Corporation or until his successor 
shall be elected. 


The Chairman stated that it wes in orcer to elect 


other officers of the Corporation from among the directors. 


UPON MOTION duly made, seconded anc unanimously 
carried, IT WAS RESOLVED that the following other officers 


be elected to hold office during the pleasure of the Boare: 


Tim Howara - Vice-Chairman 
William A. Boake - Acting Vice-President, 
Aéministretion and Finance 
William Vasiliou - Director of 
Raéministration and Finance 


EXECUTIVE COMMITTEE (Mortgece Investments) 


The Chairman stateé that tne by-lews contemplate 
zn Executive Committee with broad powers and thet it is 
Gesiradle to continue to have an Executive Committee but to 
impose operating restrictions on that Executive Committee so 
#nat the Executive Committee is @ loan committee empowered 


+o act between cirectors meetings. 


UPON MOTION Euly made, seconded and unanimously 
carrieé, IT WAS RESOLVED that: 


1. The Executive Committee shell consist of three (3) 
members. 


: 2. The Executive Committee shall have the capacity 
only to exercise those powers of the Directors 
which relate solely to the making_of. loans by the 
Corporation, subject to eny further restrictions 
which may be imposed upon the Executive Committee 
from time to time by the Executive Committee itselz. 
All loans, incluéing mortgece loans, authorized by 
he Executive Committee snall be reported to the 
Board of Directors in summery form at its next 
meetinc. 


3 he Chescien C=. one Pxecutive Committee shall 
have the avtnority toe make loans up to a_maximum 
of $200,000. Tne Chairman shall also have the 
authority to name, from emong the members of the 


Sxecutive Comittee, tnoese people who shall have 
the avtherity to make loans up to 2 maximun O2 
§50,009 ané only tncse teople so named srall have 
she auchority to maxe loans. All other loans shall 
he euchozsces onc ey resolution ef the Executive 
Comnittee. 1038 
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carried, IT WAS RESOLVED thet: 


1. The Pledge Acreement, substantially in the form 
presentec to the meeting, amone the Corporation, 
517252 Ontario Limited and Greymac Credit Corporation 
providing, inter alia, for the sledge of all the 
Corporation's stock held by 517252 Ontario Limited 
anc for the Corporation not to change its issved 
and/or authorized capital, all on the terms ané 
conditions Sex ‘out theréin is a>ssovec, sudject 
to such edditions, Geletions ené changes therein 
as may be consentec to by William C. Player, such 
consent to be conclusively evicenced by his signing 
such agreement. 


: 2. William C. Player is hereby authorized and directed 
to do, sign and execute all things, deeds and 
documents necessary or desirable for the due 
Carrying out of the foregoing. 


LOAN TO GREYMAC CREDIT CORPORATION 


The Chairman advised the meeting that the Corporation 
“Gesired to lend $14,000,000 to Greymac Credit Corporation 
proyided thet the Corporation receive 225,897 common shares 

os Crown Trust Company as security. The Cheirman then advised 
tne meeting that the Corporation had received an opinion of 
Gordon, Traub, Rotenberg & Mav dated October 7, 1982, that 

the secured loan is an “authorized investment” pursuant to 


Section 60(3) and Section 60(6) of the Loan Companies Act. 


UPON HOTION duly made, seconded and unanimously 
carried, IT.WAS RESOLVED that: 


1. Tne loan of $14,000,000 to Greymac Credit 
Conooration: oon the security of 225,807 common 
Shares of Crown Trust Company is approved. 


2. William C. Plever is hereby atthorsized anc = directed 
to Go, sign and execute all thinss, deeds ané 
Gocuments necessary or Gesirable for the due 
Carrvine out of the foregoing. 


CaNaDIAN COMMERCIAL BANK. STOCK 


: The Chairman éeévised the meeting that it wes 
éesizable for the Corporation to grant a richt of first 
reivsal, proxy and vower of attorney over the Canadian 


“Commercial Bank stock held bv the Corporation to Greymac 





=~ fe 


Crecit Corsoration in the. form of thercrettepresentecero 


UPOX NOTION Guiv mace, seconéeérans unanimously 
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ieawWeeesatGRt of 2i-e- yertusal subetcarccaily So fic 
form presented to the meeting among tne Corporation, 
517252 Ontario Limited and Greymac Crecit Corpora- 
tion providing, inter alia, for the right of first 
refusal in favour of Greymac Credit Corporation 

to purcpase the comncn shares of the Canadian 
Commercial Bank presently held by the Corporation, 
all on the terms and conditions set out therein 
and the proxy and power of attorney substantially 
in the form presented to the meeting appointing 
Greymac Credit Corporation as the Corporation's 
proxy to act forandon behalf of the Corporation 
at any and all meetings of the shareholcers of the 
Canadien Commercial Bank, are approved subject to 
such additions, deletions and changes therein as 
may be consented to by William C. Pleyer, such 
consent to be conclusively evidenced by his 
Signing such agreement and proxy. 


2. Williem C. Player is hereby authorized end cirected 
to do, sign and execute all things, deecs and 
documents necessary or desirable for the due 
carrying out of the foregoing. 


BANKING RESOLUTIONS 


The Chairman then advised the meeting thet the 
Corporation wished to change the signing officers for the 


penk accounts with the Bank of Montreal. 


UPON MOTION duly made, seconded and unanimously 
carried, IT WAS RESOLVED that: 


1. The Banking Resolution in the form of Schedule A 
annexe@ hereto be and the same is hereby approved 
and consented to as the Banking Resolution of the 
Corporation. 


2. The proper officers of the Corporation be authorized 
to execute ana deliver to the Bank incumbency 
certificates, copies of this resolution ané such 
other documentation incidgential to the operation 
of the Corporation. 


ADJOURNMENT 


There being no further business before the meeting, 


the meeting on motion adjourned. 


Chairman of the Neerin Secretary or wne Meeting 
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Resolution as to Banker and Sign:ng 
cam Bank of Monreal 


Officers for Incorporated Companies 


GREYMAC MORTGAGE CORPORATION 


*tame al ome Lowe. sateres. 


RESOLVED ° 


1 That the Bank of Montreal (hereinafter called the ““Bank'’) be appointed the banker of 
the Corporation. and : 


2 Tha:the Chairman, Vice Charinan, President, Secretary Treasurer, 

Vice President of Administration & Finance, and Director of 

Administration & Finance, 
yey are hereby authorized on behal! of the Corporation. — any two <2)eos 

(a) 10 sign, if necessary or convenient uncer seal. endorse. make, draw. and/or accept 
any cheques. promissory notes. Ddills of exchange or other negotiable instruments. any orders for the 
payment of money. contracts for letters of credit or forward exchange and generally ail insiruments 
ot documents for the purpose of binding or obligating the Corporation in any way in coaneciion with 
11s account(s) and transactions wiih the Bank. whether or not an overdraft is thereby crezied. and 
instruments and documents so signed shall be binding upon the Corporation, 


(b) to receive from the Bank. and where applicable receipt for. all staiements of 
accounts (pass-books) cheques and other debit vouchers. unpaid and unaccepted bills of exchange 
and other negotiable instruments and to Celegate in writing 10 be filed with the Bank such authority 
to one or more other persons. and 


3 That. in addition to the officers or persons mentioned above, the” 


issare hereby authorized 10 negotiate with, Geposit with or transfer to the said Bank (but fa credit 
of the Corporation's account(s) only) allor any cheques, promissory notes. bills of exchange or oiner 
negotiable instruments. and orders for the payment of money and for the said purpose 10 Craw. make, 
sign. endorse (by tubber stamp or otherwise) all or any of the foregoing. and every such sicreture 
or slamping shall be binding upon the Corporation; and 


£ That the Bank be and 1s hereby authorized without inquiry to honour and to pay any or 
all cheques or other instruments duly signed for the Corporation by its authonzed signing oficers. 
Crawn to the individual! order of any officer or officers signing the same. whether encashec. 1enderec 
in payment of the individual's coligalion or deposned to the crecit of any such officer or officers. and 


the Sank 1s hereby held harmless and indemnified by reeson of such action, and 


S. Thatacenified copy of this resolution be handed :o the Bank for its guidance and informa. 
tron in the premises. and that the Corporation undenake that this resolution shall be irrevocable until 
a resolution repealing this resolution shall have been passec and a copy thereo! duly certified under 
the seal of the Corporation deliwered 10 the Bank at each branch of agency where an account shail 
be kept: and 


6 That all resolutions (if any) as to Banker and Signing Olficers as aforesaid passed by the 
Scard of Owectors of ihe Corporation previous to this resolution are hereby repealed 


1 CERTIFY that the foregoing is a true copy of a resolution duly passed by the Direciors of 
GREYMAC MORTGAGE CORPORATION 





as tequirec Dy law 2t SEES K HRN SOE SA EN SOSEN AR NTS ARE 
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BY-LAW NO. 28 


Being a by-law to amené By-law No. 23 
of the Company 


EE IT ENACTED a@s a Dy-lew of Greymac Mortgace Corporation 


(herein callec. the "Company”) as follows: 


By-law No. 23 of the Company shall be amended by 
Geleting paragraoh 1 thereof and substituting 
therefor the foilowing: 


1. The Board of Directors, when it consists of 
more than six (6) members, may from time to 
time elect from among its members an Executive 
Committee consisting of five (5) members. Each 
member of the Executive Committee shall serve 
Guring the pleasure of the Boarc and, in any 
event, only so long as he shall be a Cirector. 
The Board may fill vacancies in the Executive 
Committee by election from emong its number. 
If and whenever a vacancy shall exist in the 
Executive Committee, the remaining members may 
exercise all of its powers so long as @ guorum 
remains in office. 


Passed by the Directors, confirmed by the Shareholders 
ane sealed with the corporate seal of the Company, this 7th day 


of October, 1982. 


William C. Player - Chairman 


Cnarles James * = Secretary 
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WAIVER OF NOTICE 
TO? GREYMAC MORTGAGE CORPORATION 
AND TO: TEE DIRECTORS THEREOF 

The undersigned, being all of the Cirectors of 
GREYMAC MORTGAGES CORPORATION, hereby waive notice of a 
meeting of the directors of the Corporation to be held at 
the heaa@ office of the Corporation on the 7th Gay of 
October, 1°82, immediately following the meeting of 
sharenolders of the Corporation to be helé that day and 
ao consent to the holding thereof at the said time and 
place, and the transection thereat of such business as mey 


come before the meeting or any adjournment thereof. 


DATED this day of , 1982. 


William C. Player 


Charles James 


Timothy Howard 


David A. Allport 


Pierre Demearéis 


Isaac J. Van Lange 
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APPENDIX 89 


Letter and banking resolution 
dated October 7, 1982 from 
Greymac Mortgage to Bank 
of Montreal 





GREYMAC 


GREYMAC TRUST COMPANY GREYMAC MORTGAGE CORPORATION 
49 Yonge Street, Toronto, Ontario, Canada M5E IJ] Telephone 862-0111 Telex 06-22261 


October 7, 1982 


Mr. Steve Arthur 
Bank of Montreal 
6 King / Street W. 
Toronto, Ontario 


Dear Mr. Arthur: 


Please find enclosed the new signing authorities for Greymac Mortgage 
Corporation. They are effective today, October 7, 1982. 


Thank you in adyfance for your anticipated cooperation in this matter. 





The First Canadian Bank Borrowing By-Law. Companies with Share Capital Incorporated 
waREE under the Laws of Canada, or of Ontario, Quebec, New Brunswick, 
Bank of Montreal Prince Edward Island or Manitoba. 


GREYMAC MORTGAGE CORPORATION 


Name of Corporatior 


BV AW Nowe 





_ RESPECTING THE BORROWING OF MONEY BY THE CORPORATION RESOLVED: 


WHEREAS it is necessary for the purposes of the Corporation to borrow money or obtain other financial 
assistance on the credit of the Corporation from time to time trom one of the chartered banks of Canada. 


THEREFORE BE IT ENACTED by the Directors of DEGREYMAG MOET GCAC 
CORPORATION 


_as a By-law thereof: 


1. That the Directors of the Corporation be and they are hereby authorized to borrow moneys or obtain 
other financial assistance from time to time from the Bank of Montreal (the “Bank") (including without 
limitation through the issuance of bills of exchange drawn by the Corporation and accepted by the Bank) upon 
the credit of the Corporation in such amounts as they deem proper and by way of overdraft or otherwise. 


2. That any promissory notes, bills of exchange or other negotiable paper (including renewals tnereof in 
whole or in part) signed on behalf of the Corporation by the officer or officers of the Corporation authorized 
from time to time to sign negotiable instruments on its behalf and granted to or accepted by tne Bank for 
moneys borrowed and interest thereon as may be agreed upon or other financial assistance obtained from the 
Bank shall be binding upon the Corporation. 


3. That the Directors may from time to time. if they see fit to do so. grant securities by way of mortgage. 
hypothecation, pledge or otherwise covering all or any of the property and assets of the Corporation present 
and future as security for all or any moneys borrowed by the Corporation from the Bank or any other liability of 
the Corporation to the Bank, and any such mortgage. hypothecation, pledge or other security shall be valid and 


binding upon the Corporation if signed by any of the officers authorized to sign negotiable instruments on the 
Corporation's behalf. 








“delete the 4 All contracts, deeds, grants, assurances and documents reasonably required by the Bank or its 
abet Counsel for all or any of the purposes aforesaid-shall be executed and carried into effect by the proper officers 
not appro- of the Corporation” (and when necessary the seal of the Corporation shail be affixed thereto). 
priate 
5. This By-law when sanctioned by the Shareholders shall be irrevocable until a by-law repealing this By- 
law shall have been confirmed or sanctioned by the Shareholders anda copy thereof duly certified” (under the 
seal of the Corporation) delivered to the Bank, and meanwhile all the powers and authorities hereby conferred 
shall continue in force. 
| CERTIFY that the foregoing is true copy of By-law No. 
of’ Greymac Mortgage Corporation duly enacted by the Directors of the said Corporation and 
duly confirmed or sanctioned by the Shareholders thereof as required by law. 
saat AS WITNESS’ (the corporate seal of the Corporation) this Ten day 
nse 
parpersies at Oct Ok =r 19 82 
DOE Gi ‘ AT AFFIX 
a SEAL 





Se 
William Play 


MEMO 


Corporation incorporated 





(date) 


Articles of Continuance 
(Where applicable) 





(date) 


Charter 
(enter “Canada Business Corporations Act Corporation, Canada Corporations Act 
Company, or name of Provincial Companies or Corporations Act”) 


“Prod. 2216200-Form. LF. 90 (11/79) Litho. CANADA- 120754 1046 


Note Inapplicabie 
words may be 
Geleted but anytning 
Struck Out snould be 
imimtalied by ine 
Corporation s 
Secretary 


“Insert tities of 
officers or names of 
persons authorized 
adding or any one 
of them or any 
one of them and 
countersigned 

iby 

Of any two of 
them or otherwise 
as required 























The First Canadian Bank 


mms Bank of Montreal esolution as to Banker and Signing 


Officers for Incorporated Companies 


GREYMAC MORTGAGE CORPORATION 


(Name ot the Corporation, 











RESOLVED: 


1. That the Bank of Montreal (hereinafter called the Bank’) be appointed the banker of 
the Corporation: and 


2. Thatthe’ Secretary-Treasurer and President, together 


le/are hereby authorized on behalf of the Corporation: — 


(a) to sign, if necessary or convenient under seal, endorse, make. draw. and/or accept 
any cheques, promissory notes, bills of exchange or other negotiable instruments, any orders for the 
payment of money, contracts for letters of credit or forward exchange and generally all instruments 
or documents for the purpose of binding or obligating the Corporation in any way In connection with 
its account(s) and transactions with the Bank. whether or not an overdraft is thereby created, and 
instruments and documents so signed shall be binding upon the Corporation, 


(b) to receive from the Bank, and where applicable receipt for. all statements of 
accounts (pass-books) cheques and other debit vouchers, unpaid and unaccepted bills of exchange 
and other negotiable instruments and to-delegate in writing to be filed with the Bank such authority 
to one or more other persons; and 


3. That, XX xddwioxxathe officers or persons mentioned above, the’ 


/are hereby authorized to negotiate with, deposit with or transfer to the said Bank (but for credit 
of the Corporation's account(s) only) all or any cheques, promissory notes, bills of exchange or other 
negotiable instruments, and orders for the payment of money and for the said purpose to draw, make, 
sign, endorse (by rubber stamp or otherwise) all or any of the foregoing, and every such signature 
or stamping shall be binding upon the Corporation; and 


4. That the Bank be and is hereby authorized without inquiry to honour and to pay any or 
all cheques or other instruments duly signed for the Corporation by its authorized signing officers, 
drawn to the individual order of any officer or officers signing the same, whether encashed, tendered 
in payment of the individual's obligation or deposited to the credit of any such officer or officers, and 
the Bank is hereby held harmless and indemnified by reason of such action; and 
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Prod. 2207208 - Form. LF. 30 CAN (24/81) Litho CANADA 143296 


“Insen 
Cor poration 
Name 


"The tinal nine 
words are |0 be 
struck out i not 
appropriate 


5. Thatacertified copy of this resolution be handed to the Bank for its guidance and informa- 
tion in the premises, and that the Corporation undertake that this resolution shall be irrevocable until 
a resolution repealing this resolution shall have been passed and a copy thereof duly certified under 
the seal of the Corporation delivered to the Bank at each branch or agency where an account shall 
be kept: and 


6 That all resolutions (if any) as to Banker and Signing Officers as aforesaid passed by the 
Board of Directors of the Corporation previous to this resolution are hereby repealed 


| CERTIFY that the foregoing is a true copy of a resolution duly passed by the Directors of 
GREYMAC MORTGAGE CORPORATION 


as required by law “’and that the Corporation does not have a seal 


AS WITNESS the seal of the said Corporation this 7th 


day of__October 1982 






Authorized Officer 


AFFIX 
SEAL 


MEMO 


Corporation incorporated os 
(date) 


Articles of Continuance 





(where applicable) (date) 


Charter 


(enter Canada Business Corporations Act Corporation Canada Corporations 
Act Company. or name of Provincial Companies of Corporations Act ) 
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6 King Street West, Toronto 


GREYMAC MORTGAGE CORPORATION 


WILLIAM PLAYER 
CHARLES T. JAMES 
T. TEDD SAHAIDAK 
ROBERT STOREY 
DAVID ALLPORT 


Presldent 5 Charles... Janes 
Secretary-Treasurer William Player 
“Vice-President T. Tedd Sahaidak 


TOLrOnto diet ea Ld weer 
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ae That the officers or persons mentioned above are 

hereby authorized to negotiate with, deposit with or transfer to 
the said Bank (but for credit of the Corporation’ swaccount(s) 
only) alls om any cheques, promissory notes, bills of exchange or 
other negotiable instruments, and orders for the payment of money 
ang for the said«purposeto draw) make! Sign, endorse (by rubber 
stamp or otherwise) all or any of the foregoing, and every such 


Signature or stamping shall be binding upon the Corporation; and 


4. That the Bank be and is hereby authorized without inauiry 

to honour and to pay any or all cheques or other instruments duly 
Signed for the,.Corporation by «its: authorized signing! officers) 

GrawecOs the individual order of any officer or officers signing the 
same, whether teers tendered in payment of the individual's 
opiageat On Oredepcsi ted to the credit of any such officer or officers, 
and the Bank is hereby held harmless and indemnified by reason of 


such action; and 


5. That a certified copy of this resolution be handed to 
the Bank for its guidance and information in the premises, and 
that the Corporation undertake that this resolution shall be 
irrevocable until a resolution repealing this resolution shall 
have been passed and a copy thereof duly certified under the seal 


of the Corporation delivered to the Bank at each branch or agency 


where an account shall be kept; and 
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6. That all resolutions (if any) as to Banker and Signing 
Officers as aforesaid passed by the Board of Directors of the 


Corporation previous to this resolution are hereby repealec. 


DPYVCERTIFY “thatthe foregoing is atirue “copys Of2.a 


resolution duly passed by the Directors of GREYMAC MORTGAGE 


CORPORATION as required by law. 


AS WITNESS the seal of the said Corporation jo eT Ora OPA og 


day of, October, 1982. 


a 
William Player, 
Secretary-Treasurer 


oy 
i 
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6. Mailing of Vouchers 


Ti oovegreon The Customer instructs the Bank to mail each month to the Customer at his/ its address recorded 
1 com, 
weuscnorsrecered «OM the books of the Bank a statement of his/its account together with cheques and other vouchers 


spre das for amounts charged to the said account. These instructions will continue in force until contrary 
instructions in writing are received by the Bank from the Customer. The Customer will advise the 
Bank promptly if the monthly statement has not been received within ten days of the date upon which 
it is normally received 
7. Stamped or Printed Endorsements 

Co be Sotered The Customer, having adopted a rubber stamped and/or a printed endorsement, authorizes 

atmos the Bank to accept an impression of the said stamp or other similar stamp or the printed endorsement 


as a sufficient endorsement by the Customer on all Instruments deposited to the credit of the account 
of the Customer at the Bank or which may from time to time be pledged as collateral security by the 
Customer or discounted by the Bank for the account of the Customer. The Customer shall be bound 
by all such stamped or printed endorsements as amply and effectually as if such endorsements were 
written by or with the authority of the Customer, and the Customer shall hold the Bank at all times 
fully indemnified from all claims and demands in respect of all Instruments bearing such stamped 
or printed endorsements, whether by reason of such stamped or printed endorsements having been 
made without authority or otherwise. 


8. Execution of Agreement 


(To be deteree If the Customer is an incorporated company, this Agreement must be signed in accordance 
on menused with the provisions of Clause 2(a) of its L.F. 30 filed with the Bank and. unless the said L.F. 30 certified 
Cussermer) 


that the Customer does not have a seal, its seal affixed hereto. If the Customer is, or becomes. a 
“reporting company” under the provisions of the Companies Act of British Columbia it agrees to 
notify the Bank forthwith. 


9. Meaning of ‘The ACCOUNT” 


The expression ‘‘the account’ or ‘the Customer's account’’ used in this Agreement shall mean 
the account of the Customer upon or against which the Instrument is drawn, cashed or negotiated. 
but, if there should be insufficient funds in the said account to pay such Instrument or to pay any 
charges which the Bank is authorized to charge under the provisions of this Agreement, then the said 
axpression shall mean any other account which the Customer may have at any branch or agency of 
the Bank and the Bank is authorized to charge such account with the amount of such Instrument or 
of such charges. 


Thee clouse epotes 10. Itis the express wish of the Parties that this agreement and any related documents be drawn 
omens y up and executed in English. I! est la volonté expresse des Parties que cette convention et tous les 


documents s‘y rattachant soient rédigés et signés en anglais. 


SIGNED AND SEALED at ___—SS  Toronta 
7th day of October __, 19&2__. 


this ___ 


GREYMAC MORTGAGE CORPORATION 
Sa eee es 
Name of Account 


(To be signed by individual(s) 
or authorized signing officers 
in the case of Corporations, 
Societies, Lodges. etc., aS per 
Item 8. Please type name of 
signatories below signatures(s) 






reasurer 
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4 ; 
3 Bank of Montreal Operation of Account Agreement 


THE UNDERSIGNED (‘Customer ') for good and valuable consideration agrees with BANK 
OF MONTREAL ( Bank’) that the operation of each account which the Customer now or hereafter 
has with the Bank at any of its branches or agencies and the carrying on of other banking business 
by the Customer with the Bank at any of its branches or agencies shall be subject to the following 
terms and conditions. 


1. Waiver of Protest 


Subject to instructions given to the Bank in writing by the Customer, the Customer waives in 
favour of the Bank presentment, notice of dishonour and protest of all bills of exchange. promissory 
notes, cheques. orders for payment of money, securities, coupons, notes (all or any of which are 
hereinafter collectively or separately referred to as “Instruments or ‘Instrument’ as the case may 
be) drawn, made, accepted or endorsed by the Customer and now or hereafter delivered to the Bank 
at any of its branches or agencies for any purpose. The Customer shall remain liable to the Bank as 
if presentment, notice of dishonour and protest had been duly made or given. Provided that the Bank 
may note or protest any Instrument because of any endorsement other than that of the Customer 
or for any other reason if the Bank, in its discretion, considers it in the best interest of the Customer 
or the Bank. The Bank will not, in any circumstances, be responsible or liable for failure or omission 
to note or protest any Instrument. 


2. Use of Agents 


The Bank may use the services of any bank or agent as It may deem advisable in connection 
with any banking business of the Customer. Such bank or agent is deemed to be the agent of the 
Customer and the Bank will not, in any circumstances, be responsible or liable to the Customer by 
reason of any act or omission of such bank or agent, however caused, in the performance of such 
services or by reason of the loss, theft, destruction or delayed delivery of any Instrument while in 
transit to or from, or in the possession of, such bank or agent. 


3. Authority to Charge Accounts 


(a) For Instruments Drawn on Accounts 

The Bank may charge the account of the Customer with the amount of any Instrument payable 
by the Customer at any branch or agency of the Bank. 

(b) Unpaid Bilis 

The Bank may charge against the account of the Customer the amount of any Instrument cashed 
or negotiated by the Bank for the Customer or credited to his (its) account for which payment is not 
received by the Bank and to charge the account of the Customer with the amount of any other indebt- 
edness or liability of the Customer to the Bank. 


Any expenses incurred by the bank in connection with paying a dishanoured or unpaid Instru- 
ment may be charged to the Customer's account. The Customer is liable to the Bank for the amount 
charged and will pay on demand any overdratt, together with interest thereon at the interest rate 
charged by the Bank from time to time for overdrafts. Notwithstanding such charging. all rights and 
remedies of the Bank against all parties are preserved. No charging of unpaid Instruments shall be 
deemed to be payment of such instruments. 


(c) Lost, Stolen, Instruments 

Should any Instrument received by the Bank for the account of the Customer by way of deposit, 
discount, collection or otherwise be lost or stolen or otherwise disappear from any cause whatsoever 
other than negligence on the part of the Bank, the Bank may charge the account of the Customer 
with the amount of such Instrument and the Customer agrees to pay the same. 


(d) For Operation of Account 
The Bank may make a reasonable service charge against the account of the Customer for the 
operation of the account and may debit the account from time to time with the amount of such charge 


4. Use of Cheques 


The Customer will draw encoded cheques only on the account for which the cheques are 
encoded. The Bank will not be liable in any circumstances, for any loss or damage arising from the 
wrongful acceptance of a cheque, or wrongful refusal by the Bank to honour a cheque, drawn by 
the Customer on an account other than the account for which the cheque is encoded. 


5. Verification of Account 


Upon the receipt from the Bank each month of a statement of the Customer s account together 
with cheques and other vouchers for amounts charged to the account appearing therein, the Cus- 
tomer will examine the said cheques and vouchers and check the credit and debit entries in the said 
statement, and, within thirty days of the delivery thereof to the Customer or, if the Customer has 
instructed the Bank to mail the said statement and cheques and vouchers. within thirty days of the 
mailing thereof to the Customer, will notify the Bank in writing of any errors, irregularities Of OMISSIONS 
therein or therefrom; and at the expiration of the said thiny days (except as to any errors, irregularities 
or omissions of which the Bank has been so notified)it shall be conclusively settled as between the 
Bank and the Customer that such statement and the amount of the balance shown thereon !s correct 
and the said cheques and vouchers are genuine and properly chargeable to and charged against the 
Customer's account and that the Customer was not entitled to be credited with any sum not credited 
in the said statement 
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